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COMPANY LIMITED BY SHARES R4 E i o

MEMORANDUM OF ASSOCIATION OF

VELWERD ELECTRONICS TIMITED

§

1. The name of the Company is VELWARD EI‘JE' '%h
I}
W&

nﬁﬁﬂ@g

& E’D?
W& 3 ';\‘
2. The registered office of the Company wil’@ﬁaaﬁgﬁ%@b
in England. i aupts

3. The objects for which the Company is established ares-

(a) To carry on all or any of the businesses of electronic
and electrical engineers and contractors, manufacturers,
esigners, fitters, installers, maintainers, ¥Tepairers,
importers, exporters and distributors of, agents for,
and dealers in electronic and electrical goods, eguipment,
devices, appliances, accessories and supplies of every
description, cable jointers, heating, lighting, radio,
television, telephone, telecommunication, mechanical
and general engineers; dealers in aerials, record plavers,
stereo and hi-fi equipment, inventors, constructors,
installers and maintainers of systems for heating and
lighting and the supply of powey, telecommunication,
radio, sound recording, television and telephone recap-
tion and transmission, government surpius coniractors
ard dealers, manufrcturers, fitters, maintainers, repairers
and merchants of, agents for, and dealers in household
and domestic appliances, equipment, utensils, furniture,
fittings, hardware and ironmongery of all kinds; general
builders and contractors, property repaivers and developers,
builders' merchants, plant hire specialists, painters and
decorators, carpenters, glaziers, shop and office fitters,
estate agents, hire purchase financiers and agents, mort-
gage and insurance brokers, fuel merchants, haulege and
transport contractors, commission and general agents,
factors, brokers and warehousemen; and to manufacture,
buy, sell, maintain, repair and deal in vehicles, plant,
machinery, tools, articles, and things of all kinds
capable of being used for the purrose af the above-
mentioned businesses or any of them, or likely to be ol
required by customers of, or persons having dealings %
with the Company. == . e »

| % @
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{h) To CA&rYY on any other trade or business whatever
which can in the opinion of the Board of Diresctors he
advantageously carried on in connection with or ancilliary
to any of the business of the Company.

(¢) "o purchase or by any other means acqguire and take
options over any properiy whatever, and any rights or
privileges of any kind over or in respect of any roperty.

(d) To apply for, register, purchase, or by other means
acguire and protact, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret brocesses, trade
marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to acecount 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, iaventions or
rights which the Company may acquire or Propose to acquire.

(e} To acquire and undertake the whole or any part of the
busginess, goodwill, and assets 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 under-
take 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,
Oor sell, mortgage and deal with any shares, debentures,
debenture stock or Securities so received.

(f) To improve, manage, construct, repair, develop,
exchaunge, 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 broperty and rights of the
Company.

(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 or otherwise deal with
any investments made,

(h) To lend and advance money or give credit on such
terms as may seem expedient .nd with or without security
to customers and others, t. ~nter into guarantees,
contracts of indemnity and uretyships of all kinds, to
receive money on deposit or loan upon such terms as the



Company may approve apd to secure or guarantee the payment
Of any sums of money or the performance of any obligation
by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in such manner as
the Company may think fit.

(i) To borrow 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,
standard security, lien or other security upon the whole
or any part of the Cempany's broperty 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 performance
by the Company of any obligation or liability it may
undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, hegotiate,
execute and issue promissory notes, bills of lading,

warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply for, promete, and obtain any Act of
Parliament, Provisional Order, or Licence of the Department
¢f Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any
mudification of the Company's constitution, or for any
other purpose which may seem calculated directly 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. ‘

(1) To enter into any arrangements with any Government or
authority (supreme, municipal, local, or otherwise) that
may seem 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 ccncessions which the Company may think
desirable and to carry out, exercise, aud comply with any
such charcers, decrees, rights, privileges, and concessions.

(m) To subseribe 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
Oof 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 perioxrm
sub-contracts.



(0) To remunerate any person, firm or ccompany reerdering
services to the Company ¢1iher by cash payment or by the
allotment to him or them -: Shares or other Ssecurities
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 cconnection
with the promotion, formation and incorporation of ‘the
Company, or to contract with any person, firm or company
to pay the same, and to pay commisgions to brokers and
others for underwriting, placing, selling, or guaranteeing
the subscription of any Shares or other securities of the
Campany.

(q) To support and suhscribe to any charitable or public
object and to support and subscribe o any institution,
scciety, 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 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 a fellow subsidiary of
the Company or of the predecessors in business of the
Company or of any such subsidiary, holding or fellow
subsidiary 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,
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,

(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 tuie value of any property or business of
the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acguire all or
any part of the shares or securities of any such company
as aforesaid,.

[}
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{(s) To szell or otherwise dispose of the whole or any
part of the business or property of the Company, eitherx
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) 7To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

(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 i
in any part of the world and either as principals, agents, ¥
contractors or otherwise, and by or through agents, L
brokers, sub-contractors or otherwise and either alone ~
or in conjunction with others.

(w) To do all such other things as may be deemed

incidental or conducive to the attainmment of the Company's !
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 theretoc, and they shall
not, except where the context expressly so requires, be
in any way limited ox restricted by reference to or y
inference from any other object or objects set forth in

such sub-clause or from the terms of any other sub-clause

or from the name of the Company. None of such sub-clauses

or the object or objects therein specified or the powers

thereby conferred shall be deemed subsidiary oxr ancillary

to the objects or powers mentioned in any other sub-c.lause,

but the Company shall have as full a pcwer to exercise ;
all or any of the objecis conferred by and provided in !
each of the saild sub-clauses as if each sub-clause '
contained the objects of a separate company, The word
"company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partner-
ship or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United
Xingdom or elsewhere.

4, The liability of the Members is limited. w/%
5. The Share Capital of the Company is &+00 divided ;

into 400 Shares of £1 each. éJ 060 &/
-TEe e



¥We, the several persons whose names, addresses, and
descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree fo take the numt

of Shares in the Capital of the Company set opposite opx
respective names, LE

Number of
Shares taken
Names, addresses and descriptions of Subecribersiby each
Subscriber
4{%;é;2z7
e W
%/ @
Michael Richard Counsell, One
15. Pembroke Road, Lﬁ,ﬁf
Bristocl. BS99 7hX.
Commercial Manager,
Christopher Charles Hadler, One
15, Pembroke Road, e
Bristol. BS99 7DX. &
Commercial Manager,
o j
batea 4 fr O Yl ctt
& L "-l. - o
Witness to the above signatures:- wn Bennett,

15, Pembroke Road,
Bristol. BS99 7DY
Clerk.
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ARTICLES OF ASSOCIATION {F

VEIWARD ELECTRONICS TIMITED .
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 hereinafter called "Table AM)
shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as
50 excluded or varied) and the Articles hereinafter 7
contained shall be the regulations of the Company. u//

FIRSZ DIRECTORS :

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

{b) The number of the Directors shall be determined
by the Company in General Meeting. 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
Directors generally.

SHARES

3. The Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same



to such Persons, on such terms,

thinlk fit and in such manner as they

DIRECTORS

25 e shall live unless he shall be removed from office under

Clause 96 in Pari I of Talle A; and accordingly Clauses 89

to 94 in Part I of Table A shall not apply to any Permanent
Director.

{b) A Director may vote as a Director in regard tc any
contract or arrangement in which he is interested or upon any
matter arising thereout, and if he shalil S0 vote his vote
shall be counted and he shall be reckoned in estimating a
quorum when any such contract or arrangement is under
consideration; and Clause 84 in Part I of Table A shall be
modified accordingly.

BORROWING POQWERS

5. The Directors may exercise all tlie powers of the Company
to borrow mon+y without limit as to amount and upon such
terms and in such manner as they think fit, and 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 or as security for any debt, liability or
obligation of the Company or of any third party, and the
Provisn to Clause 79 in Part I of Table A shall not apply

to the Company.

ACCOUNTS

ts and other documents to be prepared by the
girezggr:csgggr Clause 126 in Part I of Table A shall be
prepared in accordance with Sections 148, 150 and 157 of the
Cbmpanies Act 1948 as amended by Sections 16 to 22 jinclusive
of the Companies Act 1967 and as further amended by Part I

of the Companies Act 1B76.
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INDEMNITY

7. (a) Every pirector or other o

incur in or abeut the eXecution

or otherwise in relation thereto, including any liability
igcurred by'him in defending any broceedings, whether

c1V}1 or_crlminal, in which Judgement is given in hig 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 loss, damage 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 1948.

(b) Accordingly, Clause 136 in Part I of Table A
shall not apply to the Company.



Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol, BS99 7DX.
Commercial Manager. v//’

Christopher Charles Hadler,
15, Pembroke Recad, s
Bristol., B399 7DX. L//’
Commercial Manager,

Dated Lo

15, .Pembroke Road,
Bristol. B899 VDX,
Clerk.
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The intended situation of the registered office of the company
on incorporation is as stated helow
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Tha namefs} ang Panticulars of the person who js, or the persons who are,
to

be the first director or directars of the company aie as follows:

Nﬂme {noie 2 ‘bﬂ fn[ ‘7} f@‘hﬁ‘&?ﬁ’ktg f,: })Wj? 'e,f\’ 3

i v

Busi%ess cccupa};on

P
1‘51%&9; ét:f‘. /‘/: @ﬁ,/fl

Fermer name{s) {note 3)
.

iddress (rfi?i)w“ /-7/ A AR CFUSE e en'id

Netionality” 1..?'

et S — -,

oSS 107 i:f':nv‘, . f"u&ﬂ/fé}f .

Date of birth {whes applicable}
{noles)

Particulars of ther directorships {note 5
T e et e 18 L TR

L0 '

F'hereby consent to acr § director 'o},;ﬁe company_ named on page 1
’5‘;’{ Y

Signature . %@e’é} Date .,

4
Name (note 2) CoLin DIty 1/_.«;2:&-5 / Business occu/ a‘tﬁo/:?

il;: /;{délﬂﬁﬁ" .ﬁ-f’
Former name(s) (note 3) Nationiﬂzj 7L
X (“_‘,-‘ - a

Address (note 4 225, femney o B berds LT

Bl R wirene, M Ry By SRapeny

e

Date of birth (where applicable)
{note 6}

Partictlars of other directorships (note 5t

! hereby consent to act as director of the Company named on page 1

Signature R ,/éff//" ﬁ%ﬁé’ Daté =1 ¢ FANOES

T L2
_Name tnote2) . /)Mm/ Lo s _ B“S;'}- ss oegppation
| / Hetl Al

Former name(s} (note 3) ,

Address (note 4 Pl d "fall\h/cﬁ/# RATE o (g s

tird

oSue Roaon’ Date of birtp {whera applicable)
- (note 5)
o <Svees Y
Particulars of other directorships (note 5) -
— — -
m
T TS Re—"tig ekl

Signature 1y ﬁw/ ol L

} hereby consent to act ag director of the company named on page 1
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Dats U <.
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Binding mavgir; . 10 ba the first secretary, or joint cecretarigs, of the company are as follows;

lm;_:." ant

Ths particulars
toba given are
those refesrad to
in aectien
21(2{b) of ther
Companies Act
1576 and sectlon
200(3) of the
Companles Act
1948, Plpase
read the notes
on page 4 before
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partofthe form,

* asrequired by

seclion 21(3) ¢.
the Companies
Act 1976

1 delote us

appropriate

The name(s) and particulars of the persor who is, or the persens who are,

Name (notes 2 &7}

»ﬁﬁfé’ 7K _’-_-./ A:"‘Z)Vﬁ ThE

Former pame(s) (note 3)

£
Address inotes 447) /fiél "7?; W2t H ﬁf‘é’ S0 T bS

SURB1ToN .

~)‘t}l€£f‘&{

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

Signature D éﬁoé»:umﬁf' - Date

Name(notes2 4 7) :]‘{.g’NNJFEfg VeRRzLL.

>

Former name{s)(note 3)

Addressnotes487)  Zom @eag, 1mu RARNENS

[

BrAackunterl

CAMBeRLE, | SuRReY,

I hereby consent to act 14 secretary of the company named on page 1

Porcatd.

]
#

Signature Date e
Signed by or on behalf of the subscribers of the memorandum®*
1 Joul Q) &= C e BT
- Lo ® et . Iw‘ ;j
Signature [Subsctiber] [Agent]t Date )
.:,f g,’ : @ E ’ :. g J"“,’/
Signature {Subscriber] [Agent]} Date
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CERTIFICATE OF INCORPORATION

Mo, ayr2202

! hereby certify that
VELHARD ELECTRONICS LIMTED

is this day incorporated under the Companies Acts 1948 to 1976 and that ihe
Company is Limited.

Given under my hand ot Cardiff the 29TH JANUARY ly79

E. A, WILSON

Assistant Registrar of Compantes

T
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Number of Company: 1412902 / ]'] )

THE COMPANIES ACTS 194370 1880

-

SPECIAL RESOLUTION

(Pursuant to Section 141 (2) of the Companies Act 1848)

OF

VELWARD ELECTRONICS /

LIMITED

Passed the 27thiay of September o198z |

At an 'Extraordinary General Meeting of the Members of -
the sbove-named Company, duly convened and held ‘on the 27th /

day of September 19g2 » the following SPECIAL RESOLUTION

was duly pased:—

That the name of the Company be changed to

TECHSPAN ELECTRONICS LIMITED

soal EOU'M""
o CHAIRMAN,

LAV Sy

itk ey i :
AL SOHS L

INtERsatoNAL
LA avtnss
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1412202
No. A%

| hereby certify that

VELWARD ELECTRONICS

having by special resolution changed its name, is now
incorporated under the name of
TECHSPAN ELECTRONICS LIMITED

Given under my hand at Cardiff the 12TH NOVEMBER 1982

fﬁ
/ f “mﬁ

Assistant Registrar of Companies

Pk b 1o}
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THE COMFANIES ACTS 1948 to 1976 : 27 ’ ' / Cj

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF &

&3,
DI
R AR

/‘-‘{"(’ =
I;L th g ‘
Kzl 14omumes
1. *The name of the Company Is 'TECHSPAN ELECTRONICS
LIMITED".

2. The registered office of the Company will be situate in England.
3. The objects for which the Company s established are:-

(a) To carry on all or any of the businesses of eiectronic and
electrical engineers and contractors, manufacturers, designers,
fitters, installers, maintainers, repairers, importers, exporters and
distributors of, agents for, and dealers in electronic and electrical
goods, equipment, devices, appliances, accessories and supplies of
svery description, cable jointers, heating, lighting, radio,
television, telephone,: telecommunication, mechanical and genaral
engineers; dealers in aerials, record players, stereo and hi-fi
equipment, Inventors, constructors, instailers and maintainers of
systems for heating and lighting and the supply of power,
telecommunication, radio. sound recording, television and telephone
reception and transmission, government surplus coatractors and
dealers, manufacturers, fitters, maintainers, repairers and merchants
of, agents for, and dealers in household and domestic appilances,
ecuipment, utensils, furniture, fittings, hardware and irenmongery
of all kinds; general builders and contractors, property repairers
and developers, builders' merchants, plant hire specialists, painters
and decorators, carpenters, glaziers, shop and office fitters, estate
agents, hire purchase financiers and agents, mortgage and insurance
brokers, fuel merchants, haulage and transport contractors,
commission and general agents, factors, brokers and warehousemen;
and to manufacture, buy, sell; maintain, repair and deal in vehicles,
plant, machinery, toois, articles, and things of all kinds capable 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 dealings with the Company.

# The name of the Company Wwas changed froin "VELWARD
ELECTRON!CS LIMITED" on the 12th November 1982. 7

S
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(b) T9 carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on

in connection with or anciflary to any of the business of the
Company,

(e) To purchase or by any other means acquire and take cptions
aver any property whatever, and any rights or privileges of any
kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong snd renew, whether in the Unjted Kingdom or
elsewhere any patents, patent rights, brevets dfinvention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, aiter, 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 acquiire and undertake the whole or any part of the
business, goodwiil, and assets of any person, firm, or company
carrying on or propesing to carry en 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 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 ugon,
and to hold and retzin, 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, seli, dispose of, turn 1o
account, grant licences, options, rights and privileges in respect of,
or otherwise deai with ali or any part of the property and rights of
the Company.

(g9) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determinad and to hold or otherwise deal with any investments made.

(h) To lend and advance money or givae credit on such terms as
may seem expedient and with or without security te customers and
others, to enter inte guaranteass, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or foan upon
such terms as the Company may approve and to secure or guarantes
the payment of any sums of money or the performance of any
obligation by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in suech manner as the
Company may think fit.
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raised or awing by mortgage, charge, standard security, Lon ar
other security wupon the whole or any part of the Company’s
Property or assets (whether present or future), including its
unca(f_ed capital, and also by a similar mortgage, charge, standard
security, lien +»r security (s sescure and guaranies the performance

by_ the Compary of any obiigation or liability it may undertake or
which may become binding on it.

{4) :l'o draw, make, accept, endorse, discount, negotiate, axecute
and issue promissory notes, bills of lading, warrants, debentures,
and other negotiable op transferable instruments.

(k) To apply for, promote, and obtain any Act of Pariiament,
Provisional Order, or Licence of the Department of Trade or other
authority for enabkling 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 <alcuiated
directly 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.

(I} To enter into any arrangements with any Goverrment or
authority (supreme, municipai, lccal, or otherwise) ikat may seem
conducive to the attainment of the Company's chjects 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 subseribe for, take, purchase, or otherwise acquire and
hold shares or other interasts 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.

(M) To act as agents or brokers and as trustees for any persug,
tirm or company, and to undertake and perform sub-contracts.

(0) To remunerate any person, firm or <ompany rendering services
to the Company either by cash payment or by the aliotment 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.

(e} Te pay all or &Ny expenses incurred in connection with the
promotion, formation and incorporstion of the Company, or to
contract with any person, firm or company to pay the same, and to
bay commissions to brakers and others for underwriting, placing,
selling, or Quaranteeing the subscription of any Shares or other
securities of the Company.
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(g} To support and subscribe to any charitable or public object and
to support and subsecribe to any institution, society, por club which
may be for the benefit of the Campany 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 fo provide advantages, facilities and
services for any persons who are cr have been Directors of, or who
are or hawve heen 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 Cempany or a fellow
subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary, holding or feliow subsidiary
company and to the wives, widows, children and other relatives and
dependanits of such persons; to maske payments towards Insurance;
and tw set up, establish, support and maintain superannuation and
other funds or schemes (whether cantributory op 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,
esvablish, 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 subsidiary company and to
fend money to any such employses or to trustees on their behalf *o
enabfe any such purchase schemes to be established o 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 wvalue 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 atoresaid.

(s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portioris,
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 whatever nature.

(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 conjunction with others.

(w) To do all such other things as may be deened incidentzl or
conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clause af this Clause shali not be
restrictively construed but the widest interpretation shall be given



thereto, and they shall not, except where the context expressly so
requires, bhe in any way limited or restricted by reference to ppr
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-~clause or from i
name of the Company, None of such sub-clauses ar the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentiched in
any other sub-clause, but the Company shail have as full a power to
exercise ali or any of the abjects conferred by and provided in each
of the said sub-clauses as if ezch sub-clause contained the objects of
a separate company. The word company® in this Clause, except
where used in reference to the Company, shall be deemed to. Znclude
any partnership or other body of persons, wnether incorporated or

a oy

unincerporated and whether domiciled in the Unijted Kingdom or
elsewhere,

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1,000 divided into 1,000
Shares of £1 each.
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" *Signed

COMPANIES FORM No. 225(3)

Hotice of new accounting reference
date given during the course of
am accounting reference period

Pursuant to section 225{1} of the Companies Act 1985
as amended by Schedule 13 to the Insclvency Act 1986

To the Registrar of Companias

For official use
{Address overlpaf - Nota 5)

P

S T

e e e amn vk wee ad

Company number

Il 2202,

Name of company

I e Wi u” BT cad AL kel Y R) iV ZT Vi g iy vwmm il sty v § ity u'r'f‘... T T T — i,

gives notice that the coripany’s new accounting reference

date on which the current accounting reference period
and each subsequent accounting reference period of
the company Is o be treated as coming, or as having
come, to an 8,d is

Month

3;0;0;5!

Day

Day Month Year
The cusrent accounting reference puriod of the company : e m———" ; ; ;
is to De treated as [shorenadiextended]t and {ic-to-be ! ! ! : tg :
traated-ae-teving-cometo-mrerd][will come to an end]t on 3 1 0; et & t 13 3 1 qx o

If this notice states that the current accounting reference period of the company is 1o be extended, and
reliance is being placed on section 225({6)(c) of the Companies Act 1985, the following statement should
be compisted:

The company is a [subsidiary][ketdingcompanyjt of _Mm«._ %&W ot

dEFEIOS 3

, company number
-PM v Mt

the accounting reference date of which is

i NS 108 3 5aing g on Uy & campany anich It cublset 1o on adminivwatior order and thic notice

states that the current accounting reference period of the company is to be extended AND it £3 to be
extended beyond 18 manths OR refiance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completad:

- . N
An administration order was mada in relation to the company on

Gfa/t"’"l ras Designationt <o @ey Data
I '

Prasentor's name address and
referance (if any):

and itis still in for
e 7. /198G

For official Uise

GERRARDS CROSS,
BUCKS. SL? 8BR.

ook
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COMPANES fionsree

{caryy
special resclution{s)

Company Number

name of company 1412202

TECHSPAN ELECTRONICS. ... ... e« - Limnited

P oreevazeASIRRA AN EREATRE AACTURE EEC K TEC RCOMNTETIIEMIE WA Aty o 3 £ SR SITRERTS L AR WETAY WE R

At an Extraordinary General Mesting of the mernbers of the above-named company, duly convened and
held at .JECHSPAN HOUSE, CHURCHFIELD ROAD, CHALFONT ST PETER, BUCKINGHAMSHIBE

onthe .. FIRST o day Of JUNE SRS £+ 1 1 * N

the foliowing SPECIAL RESOLUTION(S) waskueredluly passed:—~

THAT THE NAME OF THE COMPANY BE CHANGED TO "CARTNER ENGINEERING LIMITED"

Nfw -
240
QoK)

SIGNED

COVPANL.

18 JUKISID

. * 16§

DIRECTOR
NOTES:

{1) This copy Resolution may be continued on the reverse side of this form if necessary and it should be signed by the Chairman of
the Meeting OR by a Director OR by the Secretary of the Company whose position should be stated undet his same. .
(2) This copy Hesolution is reguired to be filed with the registrar of companies within 15 DAYS after it has been passed and can be !
sent to Jordan & Sons Ltd. for that purpose.

. *\{15 -~ :e\ .

P



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1412202

| hereby certify that

TECHSPAN ELECTRONICS LIMITED

having by specisl resolution changed its name,

is now incorporated under the name of

CARTNER ENGINEERING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JUNE 1990

7. 0. deorh.

F. A JonEs
an authorised officer

HrAnkG



(CoPY]
special resolution(s)

Corpany Number
name of company i 14:2202 [ |

CARTHER ENGINEERING Limited

At an Extraordinary General Meeting of the members of the above-naried company, duly convened and
hald at TECHSPAN HOUSE, CHUHRCHFIELD ROA!.?, CHALFONT ST PETER, BUCKS
onthe. .. TWENTY-THIRD = = gayof . DECEMBER 19 82

the following SPECIAL RESOLUTIOMN{S) wasweis culy passed:~

"THAT THE AUTHORICXD CAPITAL OF THE COMPANY BE INCREASED TO £100,000.00
BY THE CREATION OF 99,000 HEW ORDINARY SHARES OF ONE POUND EACH. THESE

SHARES SHALL RANX PARI-PASEU IN ALL RESPECTS WITH THE EXISTING SHARES
AUTHORISED AND ISSUED IN THE COMPANY."

COMPANIES FigTsg
i3 JAK 1993

M

31

SIGNED | Zf‘,’w—‘/\

DIRECTOR
NQTES: :

l HFRLEANG SuP, 1) This copy Resolution may be continuad on the revarse side of tiis farm il nccessary and 1t ehould be signed by *ha Chairmon of
gy "m? ?-’?L,‘fiw,’ m the Mccﬂ}’ng ORbya Direg;or OR by the Secretary of the Company whosa position shouldbe stated under hisname,  °
(.'l@ijo k“.’-ﬁ_@_&’\ {2) This copy Resolution is required to be filed with the registrar of companies within 15 DAYS after it has boun passed and £an to

JORDANA SOHS LIVITED sentto Jordan & Sons Lid, forthat purposa,
. JEATAN MOUSE
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| COMPANIES FORM No. 123

L

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1885

To the Registrar of Comparies

Mame of company

For official use

fom e ey

I

[ e

Company nuraber

14312202

* CARTNER ENGINEERTNG LIMITED

W

gives notice in accordance with section 123 of the above Act that by resolution of the company

datad 23 DECEMBER 1992 .

increased by £ 99,000.00

the nominal capita! of the company has been
beyond the registered capital of £ _1,000.00 .

~ A copy of the resolution authorising the increase is attached.§

4 The conditions {eg. voting rights, dividend rights, winding

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

pari-passu in all respects with the existing shares in the company.

2.0

Signed rn A

Please tick here if
continued overleaf

[Director)|8swatamdt Date | 1A%

-up rights etc.) subject to which the new
That the abovc shares will rank

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

ROY K. PHRLIPS, R.O.A.
OARKERRTT”
OAK ERD WAY,
AERRARLS LROAS,
BUGKS. 5L 838,

General Section

For official Use




- Number of Company 1412202

The Companies Act 198§
Company Limited by Shares

SPFCIAYL, REBOLUTIOR

Cuitan.

1§85y &, -,

(pursuant to Section 380 of the Companies Act :
R At

OF

CARTNERK ENGINEERING LIMITED

Pasged !fth.J;—_-ha 1992

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company, 4uly con-
vened, and held at Techgspan House, Churchfield Road, Chalfont S5t. Peter,

Bucks, on 17*.5&4u~u»a- 1993, the subjoined BPECIAL REEOLUTION was duly
passed visg:

SPEQCTAL RESOLUTION

1. That the Company be re-registered as a public conpany limited by shares
within the meaning of the Companies Act 1985,

2. That the name of the Company be TECHSPAN HYSTEMS PLC

-

3. That the Memorandum of Association of the Company be amended:

(a) By deleting in Clause 1 the word LIMITED and substituting therefor
the word PLC.

(b) BY inserting a new clause 2 the words "Tha Company is to be a Public
Company®.

(c) BY renumbering the remaining clauses of the Memorandum of Associa-
tion.

4. That the Regulations contained in the document produced to the meeting and
signed by the Chairman for the puryoses of identification be and are hereby
adopted us the Articles of Asgrziition of the Company in substitution for and
to the exelusion of all the existing Articles of Association.

-8ignature —~--~2§%§::-J~--—-~—-- Secretary

To be filed within 15 days of the passing of the resolution
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CONMPANIES FORM No. 43(3)
Application by a private
company for re-registration
as a public company

Pursuant to section 43(3) of the Companies Act 1959

To the Registrar of Companies
(Address overleaf}

For official use

= =g ===

O N

L R e A

Company number

(120 B I W Y2

Name of company

CAR TR S cawzaldd v D

.

applies to be re-registered as a public company by the name of o

[IvaTenms Lo

TSRS PaAYD

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3}(e} of the above Act
{on Form No 43(3}(e) )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1){a) of the abave Act,

3 Copy of auditors written statement in accordance with section 43(3)(b} of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it
t5~Gepy-of-any-valuation-report.}i—

Signed

CINN

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

[Director}[Seeretary]t Date 1{ &L TMW«Q R3

For official Use

General Soction Post room

Nw &G0 x2
OBGEAHA

*

e ) 1 Jm-M
L)Oi"f!PAJP;iiEE“: HOUSE

2 $JAN 1895
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COMPANIES FORM No, 43(3)(e)

Declaration of compliance

with requirements by a

private company cn application
for re-registration as a public
company

L7

Pursuant to section 43(3){e} of the Companies Act 1985

To the Registrar of Companies
{Address overleaf)

For ufficiat use

[adenlle Rl

e wm ol el e

Company number

it 2202

Name of company

« Catee

CHNCONTTALOC, el TS )

i Licuatd Arcaed  mye
of Reéech COTTRGY , ColEtAnDS | Are
CHAALForT ST Crirss
Pucks WY 4He

(tho-seesu®iy][a director}t of the company, do ‘iolemnly and sincerely declare that:

1 the company, on L AN A Yy 953 §, passed a special resolution -
that the company should be re-registered as a public company;

2 the conditions of sectiors 44 and 45 of the above Act (so far as apptlicabie} have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its calfed-up share capitafl and undistributable reserves.

Pad | 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 The. WA, Wame  Mortan-
Plra CRaPx Sk.Patar  Buens,,

Declarant 1o sign below

B

P

the H day of idnhki o
One thousand nine hundred and __n~tsaby eag

Z7D. How,

before me

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths,

C. D. HARDY Solicilor

The Whits Houss, Market Place
Chalfont St, Peter

Gerrards Cross, Buckinghamstiire

Presentor's name address and [ For official Use

refarence {if any):

General Section

Post room
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COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

r COMPANIES HOUSE
5 0 JAN 1893

M o1

TECHSPAN SYSTEMS PLC

Date of incorporation 29 JANUARY 1979 1

Registration Number 1412202




The Companies Acts 1985 to 1939
Public Company Limited by Shares
MEMORANDUM OF ASSOCIATION

- QOF -

TECHSPAN SYSTEMS PILC

1. *# The Company’s name is TECHSPAN SYSTEMS PLC.

2.

3.

The Company is to be a Public Limited Company.

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

The Company‘s cobjects are:-

(a) To carry on all or any of the businesses of electronic
and electrical engineers and contractors, manufacturers,
designers, fitters, installers, maintainers, repairers,
importers, exporters and distributors of, agents for, and
dealers in electronic and electrical gcods, eguipment,
devices, appliances, accessories and supplies of every
description, cable Fjointers, heating, lighting, radio,
television, telephone, telecommunication, mechanical and
general engineers; Aealers in aerials, record players,
stereo and hi-fi egquipment, inventors, constructors,
installers and maintainers of sysiems for heating and
lighting and the supply of power, telecommunication, radio,
sound recording, television and telephone reception and
transmission, government surplus contractors and dealers,

manufacturers, fitters, maintainers, repairers and
merchants of, agents for, and dealers in household and
domestic appliances, equipment, wutensils, furniture,

fittings, hardware and ironmengery of all kinds; general
builders ané contractors, property repairers and
developers, builders’ merchants, plant hire specialists,
painters and decorators, carpenters, glaziers, shop and
office fitters, estate agents, hire purchase financiers and
agents, mortgage and insurance brokers, fuel merchants,
haulage and transport contractors, commission and general
agents, factors, brokers and warehousemen:; and to
manufacture, buy, sell, maintain, repair and deal in
vehicles, plant, machinery, tools, articles, and things of
all kinds capable 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 dealings with
the Company.

Mame changed pursuant to Special Resolutions dated 27/9/82, 1/6/90 ard 11/1/93.
Memorandum of Association smended by Special Resolution dated 11/1/93.




(b} To purchase, take on 1lease, exchange, hire or
otherwise acquire, hold, traffic in, and generally deal in
lands, buildings, easements, rights, privileges,
concessions, patents, patent =rights, licences, secret
processes, machinery, plant, stock-in-trade, and any other
real or personal property whatscever and wheresoever for

such consideration and upon such terms as may be deemed
expedient.

(¢} To erect, construct, lay down, alter, enlarge,
convert, replace and maintain, whether permanent or
temporary, any structure, building, works, machinery,
whether as principal or agent, contributor or partner.

(d) To borrow, raise, and to secure the payment of monies
in such manner as +the Company shall think fit, in
particular to borrow monies by the issue of debentures or
debenture stock, to secure monies borrowed, or any other
obligations of the Company by mortgage, charge oxr other
security on all or any of the Company’s undertaking,
property, assets, goodwill, book or other debts, including
future property and uncalled capital.

(e) To apply for, purchase, develop or otherwise acquire
any patents, licences, trade marks and the like, conferring
exclusive, non-exclusive or limited right of user to any
secret or other information and to any invention which may
be calculated directly oxr indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
or otherwise to turn to account any rights and information
s0 acquired.

(f) To purchase, subscribe or otherwise acquire and hold
as an investment any shares, debentures, debenture stock,
bonds, stock or other securities issued by any company or
association, or any supreme, municipal, local or other

authority, whether in Great Britain or any other country or
placea,

(9) To issue, place, underwrite, guarantee or assist in
the subscription of shares, debentures, debenture stock,
bonds, securities of the Company upon such terms and
conditions as may from time to time be agreed upon.

{(h) To sell, lease, excnange, dispose of, turn to account
or otherwise deal in the whole or any part of the

undertaking of the Company for any consideration as may be
considered expedient.

(1) To invest and deal with the monies of the Company not
immediately required in such manner and upon such
conditions as may from time to time be determined.




{j) To make advances, or give credit, to custcmers and
¢thers with or without security and to act as financiers

and bankers generally as may be considered beneficial to
the Company,

(k) To accept, draw, make, accept, endorse, discount,
exXecite and issue promissory notes, bills of exchange,
bills orf lading, warrants, debentures and any other
negotiable ivstruments whatsoever.

(1) To aralgamate, enter into partnership or arrangement
for sharing profits with any firm, Person or company which
is, or intends to, carry on any business which ig
compatible with the objects of the Company.

(m) To acquire the undertaking, Property, assets, trade
marks, goodwill andg transactions generally of any business
whether carried on by a company, firm, pPerson or other
which can be carrieg on, directly or indirectly, in
cenjunction with or +o the benefit of the Company.

(n) To accept shares, stock, property or other securities

in lieu of, or in part, for any services or goods supplied
by the Company.

(0) To join, form, subscribe to any trade association,
trade indemnifiers, whether governmental or otherwise,
guild, professional body or other association with a view

of the Company.

(P) To establish, support or aid in the establishment and
support of associations, clubs, institutions, funds,
trusts, schemes, gratuities ang allowances calculated to be
beneficial to the officers, ex-officers, employees and ex-

employees, and their dependants, as the Company may see
fit.

(r) To do any or all of the above things {(in any part of
the world) either alone or in conjunction wit r O as
factors, trustees or agents for, any other company or
Dersen, by or through any factors, trustees or agents.




(8) Generally to do all such other things and to carry ©n
such other business or Dbusinesses whatsoever and
wheresoever as may, in the opinion of the company, ke
necessary, incidental, conducive or convenient to the
attainment of the above objects or any =f them, or
calculated directly or indirectly to enhance tfae value of
or render profitable any of the company’s propexrty, assets
or rights, or otherwise 1likely in any respect be
advantageous to the company.

(E) To carry on any other trade or profession which can,
in the opinion of the Company, be conveniently corried on
with, or in addition to, any of the aforesaid objects.

AND it is hereby declared the word '"company” in this
clause, exgcept where used in reference to this company,
shall be deened to include any partnership or other body or
persons whether incorporated or not incorporated and
whether domiciled in the United Kingdom or elsewhere and
further the intention is that the objects specified in each
sub~clause of this clause shall not, except where otherwise
expressed in such sub-clause, be in any way Llinmited or
restricted by reference to or inference from the terms of
any other sub-clause or by the name of the company. None
of the sub~-clauses of the objects herein specified or the
powers hereby conferred shall be deemed subsidiary or
auxiliary to the objects mentioned in the first sub-clause
of this clause, and the company shall have full power to
exercise all or any of the powers conferred by any part of
this clause in any part ofthe world and notwithstanding
that the business, undertaking, property or acts proposed
to be transacted, acquired, dealt with or performed, do not
fall within the objects of the first sub-clause of this
clause. Any refeirsnce herein to "the statutes" shall be a
reference to the Companies Act 1985 and every statutorxy
modification and re-enactment thereof and every other act

for the time being in force concerning companies and
affecting the company.

R "




5, The liability of the members is limited.

6. The Company’s share capital is £1,000 divided into 1,600
shares of £1 each.
By Special Resolution dated 23rd December 1992 the nonminal
share capital was increased to £100,000 by the creation of
99,000 new ordinary shares of £1 eqich.

We, the subscribers toc the 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.

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF THE SUBSCRIBERS. BY EACH SUBSCRIBER.
Michael Richatrd Counselil ONE

15 Pembroke Road
Bristol. BS99 70X
Commercial Manager.

Christopher Charles Hadler ONE
15 Pembroke Road

Bristol. BS99 70X

Commercial Manager.

Dated this 11th day of January, 1979.

WITNESS to the above signatures :-

Dawn Bennett,
. 15 Pembroke Road
| Bristol. BS99 7DX
' Clerk.

Rt e o 1. T YT



The Companies Act 1985 to 1989
Public Company Limited by Shares
ARTICLES OF ASSOCIATION
- OF =

TECHSPAN SYSTEMS PLC

PRELIMINARY

(a) Any reference in these Articles to "the aActY shall
mean the Companies Act 1985 including any statutory

mocdification or re-enactment thereof for the time being in
force.

(b) The Regulations contained in Table A as comprised in
the Companies (Tables A to F) Regulations 1985 as modified
from time to time ("Table A") shall apply to the Company
subject to any exclusion or modification hereinafter
expressed. Regulations 5, 18, 40, 41, 73-82 (inclusive),

85-87 (inclusive), 90 and 118 shall not apply to the
Company.

TRUSTS

Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust and the
Company shall not be bound by or recognise any interest in

any share except an absclute right to the entirety thereof
in the holder.

VARIATION OF RIGHTS

Subject to the provisions of the Act, all or any of the
rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time
being forming part of the capital of the Company may from
time to time be varied or abrogated in any manner either
with the consent in writing of the holders of not less than
three~fourths in nominal value of the issued shares of that
class or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of shares of
that class, and may be so varied or abrogated either whilst
the Company is of a going concern or during or in
contemplation of a winding up. To every such separate
meeting all the provisions of these presents relating to
General Meetings of the Company and to the proceedings

1

Name changed pursuant to Special Resolutions dated 27/9/82, 1/6/90 and 13/1/93.
New Articles of Association adepted by Special Resolugion dated 11/1/93.
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thereat shall mutatis mutandis apply, except that no

member, not being a Director, shall be entitled to notice
thereof or to attend thereat unless he is a holder of
shares of the class; the necessary quorum shall be +two
persons at least holding or representing by proxy one-thira
in nominal amount of the issued shares of the class (but so

CALLS

(b) If a call remains unpaid after it has become due and
payable the directors may give Lo the person from whom it
is due not less than fourteen clear days’ notice requiring

SHARES

(a) The Directors of the Cowpany may, within 2 period of
five years from the date of incorporation of the Company,
exercise the Company’s power to allot, grant options over
Or otherwise dispose of all or any of the unissued shares
in the capital of the Company.

TRANSFER OF SHARES

The Directors may, in their absolute discretion, and
without giving any reason therefor, decline to register a
transfer of a share, whether or not it is a fully paig
share. In particular, but without prejudice to the
faregoing generality, the Directors may decline to register
a transfer which ip their opinion might result in the

other person connected (as defined in Section 839 of that
Act) with that other Company, or being a 513 per cent

2




subsidiary of another company (as defined in section 838 of
that Act), unless such a transfer shall have been first

approved by a Special Resolution of the Members of the
Company.

GENERAL MEETINGS AND RESOLUTIONS

7. (a) A notice convening a General Meeting shall be required

to specify the general nature of the business to be
. transacted only in the case of special business and
o Regulation 38 in Table A shall be modified accordingly.

{b) All business shall be deemed special that is

y transacted at an Extraordinary General Meeting and all
! business that is transacted at an Annual General Meetinyg
) shall also be deemed special with the exception of
4 declaring a dividend, the consideration of the Company‘’s
A accounts and the Reports of the Directors and Auditors, and

the appointment and fixing of the remuneration of the
auditors.

. (c) Every notice convening a General Meeting shall comply
iy with the provisions of Section 372(3) of the Act as to the
1 giving of information to members with regard to their right
B to appoint proxies; and notices of and any 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.

5

Ea e Ter e
Loeiad TN

[4s]

(a) No business shall be transacted at any meeting unless
a qguorum is present at the time when the meeting proceeds
to business, Two persons entitled to vote upon 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 a quorumn.

(b) 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 blace, or to such other day or
such other time and place as the Directors may determine.
If at any such adjourned General Meeting a quorum is not
present within half an hour from the time appointed

therefor, such adjourned General Meeting shall be
dissolved,

VOTES OF MEMBERS

9. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Mseting either personally
Oor by proxy, or to exercise any other right conferred by
membership in relation to Meetings of the Company: -

(a) unless all moneys presently payable by him in respect
of shares in the Company have been paid;
or

3
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{(b) if he, or any person appearing to be interested in the
shares, of which he is the hold-r, has been duly served
with a notice under Section 212 of the Act apnd he or any
such person is in default in supplying to the Company the
information thereby requested within such perlod after the
service of such notice as may be specified in such notice
for compliance therewith and such cesszticn of the right to
vote and to exercise any other right as aforesaid shall
continue for so long as such default continues. A copy of
every notice given to every person appearing to be
interested in any shares as aforesaid chall at the sanme
time bhe given to the regostered holder of such shares. For
the pburpose of this Article a person shall be treated as
appearing to be interested in any shares if the member
holding such shares has given to the Company a response to
a notice under the said Section 212 which fails to
establish the identities of those interestzd in the shares
and if (after taking into account the said response and any
other response to a notice under Section 212) the Company
knows, or has reasonable cause to belleve, that the person
in question is, or may be, interested in the shares.

ALTERNATE DIRECTORS

10. A Director, or any such other person as is mentioned in
Regulation 65 in Table A, may act as an Alternate Director
to represent more than one Director, and an Alternate
Director shall be entitled at any 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.

DIRECTORS’ REMUNERATION, GRATUITIES AND PENSION

1l. The Directors shall be entitled to such remuneration as the
Company may by ordinary resolution determine and, unless
the resolution provides otherwise, the remuneration shall
be deemed ts accrue from day to day.

2. {a) The Directors may procure the establishment and
maintenance of, participation in or contribution to any
insurance, pension or superannuation fund (whether

contributory or otherwxse) or other scheme for the benefit
of and procure the giving of donations, gratuities,
pensions, allowances and emoluments +to any persons
(including Directors or former Directors of the Company)
who are or were at any time in the employment or service of
the Company or its holding company (if any) or any company
which is a subsidiary of, or associated with, the Company
or of any of the predeoessors of the Company or its
holding, subsidiary or associated company and to the wives,
widows, relatives and dependants (including such persons as

the Directors shall deem to be dependants) of any such
persons.

0, e it
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(b} The Directors nay also procure the establishment ang
subsidy of or subscription +to and support of any
institutions, associations, societies, clubs, fund=, or
trusts calculated to be for the benefit of or otherwise to
| advance the interests and well-being of the Company or any
r such other company as aforesaid or of any such mersons as
aforesaid and the payment for or towards the insurance of
any such person as aforesaid and the subscription oxr
guarantee of money for charitable or benevolent cbjects or

for any exhibition or for any public general or useful
object,

{c) The Directors may procure any of the matters afcresaic
to be done by the Company either alone or in conjunction
with any such other company as aforesaid.

13. subject to the provisions of the Act, a Director may
contract with and participate in the profits of any
contract or arrangement witih the Company as if he were not
a Director., A Director shall also be capable of voting in
respect of such contract or arrangement where he bas
previously disclosed his interest to the Company, or in
respect of his appointment to any office or place of profit
under the Company or of the arrangement of the terms
thereof, and may be counted in the quorum at any meeting at
which any such matter is considered. Regulation 85 of
Table A shall be modified accordingly.

; APPOINTMENT, RETIREMENT AND PROCEEDINGS OF DIRECTORS

14. The number of Directors shall be not less than two nor more
than nine. If the number of Directors is less than the
number fixed as the quorum, the continuing Directors may

act only for the purpose of filling vacancies or of calling
a general meeting.

15. A person may be appointed a Director notwithstanding that
he shall have attained the age of 70 years and mo Director
shall be liable to vacate office by reason of having
attained that or any other age.

16. No Director shall retire from office at the first Annual
General Meeting of the Company, nor shall the Directors
(including any new Directors who may be appointed
thereafter) be subject to retirement by rotation.

17. No person shall be appointed or re-appointed a Director at
any General Meeting unless:-

(a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-five clesr
days before the datz appointed for the Mesting, notice
executed by a member qualified to vote at the Meeting has
been given to the Company of the intention to propose that
person for appointment or re-appointment stating the

5




18.

19.

20,

21.

22.

particulars which would, if he were so appointed or
re-appointed, be required to be included in the Company’s
Feglster of Directors together with notice executed by that
person of his willingness to be appointed or re-appointed.

Not less than seven nor more than twenty-eight clear days
before the date appointed for holding a General Meeting
notice shall be given to all who are entitled to receive
notice of the Meeting of any person who is recommended by
the Directors for appointment or re-appointment as a
Director at the Meeting or in respect of whom notice has
been duly given to the Company of the intention to propose
him at the meeting for dppointment or re-appointment as a
Director. The notice shall give the particulars of that
person which would, if he were so appointed or

re—-appointed, be required to ke included in the Conpany’s
Register of Directors.

Subject as aforesaid the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director
either to £ill a vacancy or as an additional Director.

The Directors may appeint a person who is willing to act to
be a Director, either to fill a vacancy or as an additional
Director, provided that the appointmant deoes not cause the
number of Directors to exceed any number fixed by or in

accordance with the Articles as the maximue number of
Directors.

Any Director may participate in a Board Meeting by means of
conference telephone or similar communications equipment
whereby all persons participating in the Board Meeting can
hear each other, and participating in a Board Meeting in
this wmanner shall be deemed to constitute presence in

person at such Beard Meeting. Regulation 88 of Table A
shall be amended accordingly.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if:-

(a) he ceases to be a Director by virtue of any provision

of the Act or he becomes prohibited by law from being a
Director; or

(b) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(¢} he is, or may be, suffering from mental disorder and
either:-

(1) he is admitted to hospital in pursuance of
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an application

for admission under the Mental Health (Scotland) Act
1960; or
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{i1) an order is made by a court having fjurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention
or £&i° the appointment of a receiver, curator bonis or
. other nerson to exXercise powers with respect to his
) property or affairs; or

(d} he resigns his office by notice to the Company; or

‘ (@) he shall for more =har six consecutive months have
been absent without permission of the Directors from
meetings of Directors held during that peried and the
Directors resolve that his office be vacated.

v BORROWING POWERS

i

{ 23. The Directors may exercise all the powers of the Company to

i borrow or raise money and that either from themselves or

k from others and with or without security and generally in

{ such manner and on s=1ich terms as the Directors may deem

p expedient and in parvicular, if so arranged, to mortgage or
charge the whole or any part of the undertaking, property
and rights of the Company, present and future, including
uncalled capital, and (subject to Section 80 of the Act) to
issue debentures or debentuare stock perpetual or redeemable
bonds and obligations of the Company at any time and in any
form or manner and for any amount the Directors may think
fit and similarly to secure or guarantee the performance by
the Company or any third party (including a subsidiary (if
any) of the Company) of any obligation which Lne Cconmpany or
that third party may undertake and to cause or permit any
such mortgages, charges, debentures, debenture stock, bonds
or obligaticns to be redeemed or transferred as they may
think fit. Notwithstanding the foregoing, the Directors
shall restrict the borrowings of the Company and its
subsidiaries (if any) so as to secure that, save with the
previous sanction of an QOrdinary Resolution of the Members
of the Company, no money shall be borrowed if the aggregate
amount (including any premium payable on final repayment)
outstanding of all monies borrowed by the Company or its
subsidiaries (if any) or any of them (exclusive of intra-
group borrowings) then exceeds, or would as a result of

such berrowing, exceed an amount equal to three times the
aggregate of:-

(L) the amount for the tinme being paid-up or credited as

paid-up on the issued share capital of the Company ;
and

(11) the total of the capital and revenue reserves of the !
Company and its subsidiaries (if any) {(including,
without limitation, the share premium account, capital
redemption reserve and any credit balance an the
consolidated profit and loss account} but excluding
“ums set aside for taxation, all (subject as
hereinafter provided) as shown in the then most recent

7




24,

28,

26.

audited consclidated balance sheet of the Cozpany and
its subsidiaries (if any), but adjusted as may be
appropriate in respect of any variation in the issued
and paid-up share capital, the share premiun account
or capital redemption reserve of the Company and its
subsidiaries (if any) since the date of the mnost
recent audited consolidated balance sheet; provided
that until a balance sheet of the Conmpany is produced
and audited, the nominal amount of the share capital
cf the Company for the time being issued and paid-up
shall be as returned to the Registrar of Companies
from time to time, No debt incurred or security given
in respect of moneys borrowed or taken into account as
moneys borrowed in excess of the aforesaid limit shall
be invalid or ineffectual except in the case of
express notice to the lender or the recipient of the
security at the time and when the debt was incurred or
security given, that the limit hereby imposed had been
or was thereby exceeded, but no lender or other rerson
dealing with the Company or any of its subsidiaries
(if any) shall be concerned to see or enguire whether
such limit is observed.

INDEMNITY

Subject to the provisions of the Act, a Director maw
contract with and participate in the profits of any
contract or arrangement with the Company as if he were not
a Director. A Director shall also be capable of voting in
respect of such contract or arrangement where he has
previonsly disclosed his interest to the Company, or in
respect. of his appointment %o any office or Place of profit
under the Company or of the arrangement of the terms
thereof, and may be counted in the quorun at any meeting at
which any such matter is considered. Regulation 85 of
Table A shall be modified accordingly.

SECURITIES SEAL AND SHARE CERTIFICATES

The Company may have, for use in accordance with Section 40
of the Act an official seal ("the Securities Seal') which
complies with the requirements of that Section. The Common
Seal of the Company shall only be used by the authority of
the Directors or of a Committee of the Directors authorised
by the Directors, or such other persons duly authorised by
the Directors, which authority may be of a general nature
and need not apply only to specific documents or
transactions. Every share certificate issued by the
Company shall be issued under the Common Seal or under the

Securities Seal and the provisions of Regulation 6 of Table
A are amended accordingly.

NOTICES

A notice may be given by any member of the Company by
leaving it at or sending it to the registered office of the

8




27.

28,
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Company. Regulation 115 of Table A shall apply save that
the words, "unless to the contrary" shall e deleted
therefrom.

WINDING UP
In Regulation 117 of Table A the words "with the like
sanction" shall be inserted immediately before the words
"determine how such division",
CHAIRMAN’S CASTING VOTE
The Chairman (if any) shall not have a casting vote and

Regulation 50 of Table A shall be deleted and Regulation 88
of Table A amended accordingly.

NAMES AND ADDRESSES OF SUBSCRIBERS

Michael Richard Counsell
15 Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Christopher Charles Hadler
15 Pembroke Road

Bristol. BS9g 7DX
Commercial Manager.

Dated this 1lth day of January, 1979

WITNESS to the above signatures:-

Dawn Bennett

15 Pembroks Road
Bristol. B59g9 7DX
Clerk.

N
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AUDITOR'S STATEMENT TO THE REGISTRAR OF COMPANIES PURSUANT j
TO THE COMPANIES ACT 1985 S 43 {3} (b) ‘

I have audited the attached Balance Sheet and Notes of Cartner Engineering
Limited as at 30 June 1992 in accordance with approved auditing standards.

Accordingly in my opinion, the relevant Balance Sheet as at 30 June 1992 shows
at that date the amount of the Tompany's net assets (within the meaning given
to that expression by Section 264 (2)) was not less than the aggregate of

its called up share capital and undistributable reserves.

26 January 1983

. Oakhurst ROY K PHILLIPS FCA
Oak End Way Chartered Accountant
Gerrards Cross Registered Auditor

Bucks SL9 8BR

YRR
s
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CARTNER ENGINEERING LIMITED

BALANCE SHEET AND NOTES AS AT
30 JUNE 1992

COMPANIES rit™ 1

ROY K PHILLIPS FCA
Oakhurst
Oak End Way
Gerrards Cross
Bucks SL9 8BR
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CARINER ENGINEERING LIMITED

AUUITOR'S REPORT TO THE MEMBERS OF CARTHER ENGINEERING LIMITED

T have audited the balance sheet and notes on pages 2 to 5 in accordance with
Auditing Standards.

In my opinion, the balance sheet and notes give a true end fair view of the
company's affairs at 30 June 1992 and have been properly prepared in
accordance with the Companies Act 1985.

,_/%e/’( =

ROY K PHILLIPS FCA
Qakhurst

Dak End Way
Gerra~ds Cross

Chartered Accountant
Bucks SL8 8BR

Registered Auditor
26 January 1863

¥
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CARTNER ENGINEERING LIMITED

BALANCE SHEET AS AT 30 JUNE 1992

Fixed Assels
Tangible Assets

Current Assets

Stocks

Debtors

Cash at Bank and in Hand

Creditors: amounts falli
within one year

Net Current. Assets

Assets less Current Liab

Notes

ng due L
L

ilities

Creditorg: amounts falli
more than one year

Net Assets

Capital and Reserves

Called up Share Capital
Capital Reserve
Profit and Loss Account

ng due after
12

1992

71,148
607,347

678,610

3
W)
]
(o]

:

£

82,056

(24,626)

57,430

750
20,320
36,360
57,430

19381

67,812
650,280
8,582

726,675

928,255

£

499,998

(201,580}

298,416

430,000

(131,584)

750

20,320
(152,654)
{131,584)




CARTNER ENGINEERING LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED
30 JURE 1992

Accounting Policies

L.,

1.2,

1.3,

1.4,

Basis of preparation of accounts

The financinl statements are prepared under the historical
cost convention,

The company has taken advantage of the exemption in
Financial Reporting Standard No 1 from the requirement 1o
produce a cashflow statement on the grounds that it is a
small company.

Turnover

Turnover comprises the invoiced value of goods and services
supplied by the company net of value added tax and any trade
discounts.

Tangible Fixed Assets and Depreciation

Tangible fixed assets are stated at cost less depreciation.
Depreciation is provided at rates calculated to write of f the
cost of fixed assets over their useful lives on the following
bases:

Motor Vehicles 20% straight line bases
Furniture and Equipment 15% " "
Plant and Equipment 20% " "
Expenditure on Leasehold Premises 25% " "

Stocks and Work in Progress

Stocks are valued at cost, or realisable value whichever the
lower, A1l obsolete stock hag been written off. Work-in-
Pogress is valued at cost,




8,

Tangitile Fixed Assats

Freehold Leasehold Plant & Motor

Furniture
Premises Premises Equipmt Vehicles Goodwill & Equipmt  Tetal

« Lozt or Value

at 1.7.91 406,000 18,236 24,760 67,749 1 2,339 519,085
Additions - - - 7,501 - 3,942 11,443
Disposals {406,000) - - - - - {406,000)
at 30.8.92 - 18,236 24,760 75,2580 1 6,281 124,528
Depreciation
at 1.7.91 - 1,236 6,270 11,444 - 139 19,089
Charge - 4,559 4,952 13,168 - 704 23,383
Disposals - - - - - - -
at 30.6,92 - 5,795 11,222 24,612 - 843 42,472
Net Book Values
at 30.6.92 - 12,441 13,538 50,638 1 5,438 82,056
at 30.6.91 406,000 17,000 18,480 56,305 1 2,200 499,996
9. Stocks 1992 1991
f.aw Materials 9,681 12,707
Work in Progress 61,467 55,105
71,148 67,812
. 10. Debtors due within one year
Trade Debtors 155,268 569,015
Qther Debtors -Associated Company 50,000 79,200
Pre~payments 5,828 2,085
Parent Company 396,251 -
807,347 650,280
11. Creditors: amounts falling due within one year
Trade Creditors 88,533 96,848
Social Security and other Taxes - -
Other Creditors 301,355 385,828
Corporation Tax 96,463 27,238
Accruals 2,500 4,000
Bank Overdraft 38,277 92,831
Hire Purchase Contracts - -
Value Added Tax 20,340 11,262
Associated Companies 156,823 244,725
Parent Company 845 B5,523
703,236 928,255




12,

13.

14.

15,

16,

Creditors: amounts falling due after 1992 1991

mare than one year

Loans
Hire Purchase Coniracts

Called up Share Capital
Autherised
Ordinary Shares of £1 each

Issued
Ordinary Shares of £1 each

All loans betwesen Parent Company
free of interest and without any

The claim against the company in
workmanship on contracts carried
reduced to £286,529. The credit
these acecounts.

The Share Capital of the company

- 430,000
- 430,000
1,000 1,000
750 750

and Fellow Subsidiaries are unsecured,
redemption date.

respect of faulty manufacturing and
out prior o acquisition has been
of £90,000 has been brought into

was increased on 23 December 1992 by

the creation of 93,000 new ordinary shares of one pound each. Of
these 49,250 were issued at par for cash on the same day so that the
Paid up Share Capital is now £50,

000




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE~REGISTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY

No 1412202

I hereby certify that

CARTNER ENGINEERING LIMITED

formerly registered as a private company having changed its
name and having this day been re-registered undexr the
Companies Act 1985 as a public limited company is now
incorporated under the name of

TECHSPAN SYSTEMS PLC

and that the company is limited.

Given under my hand at Cardiff the 11%h February 1993

M. B. MAY (MRS.}

An Authorised Officer

C481(R)
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TECHSEAN SYFTEMS PLC

THE COMPANIES ACT 1985

Registered number 1412202

COPY Resolution of the type and in the terms specified below as
passed by the members of the Company named akove at their
Extraordinary General Meeting duly convened and held at Oakhurst Qak

End Way Gerrards Cross Buckinghamshire on the'*;**u*&ay of September
1994,

SPECIAL RESOLUTION

THAT the present Memorandum of Association be abrogated and thereupen

replaced by adopting the new Memorandum subwmitted to this neeting and
approved without amendment.

AL - (o

COMPANY SECRETARY

', Dated the Niefeul day of Sepfftatec 1994
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COMPAMIES HOUSE
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The Companies Acts 1985 to 1989
Public Company Limited by Shares

XEHORANDUM OF ASSOCIATION

TECHSPAN SYSTEME8 PLC

The Company’s name is TECHSPAN SYSTEMS PLC.

The Company is to be 2 Public Limited Company.

The Company’s registered office is to be situated i-
England.

" The Compar.y’s objects are:-

(a) To carry on all or any of the businesses of electronic
and electrical engineers and cantractors, manufacturers,
designers, fitters, installers, maintalners, repairers,
importers, exporters and distributors of, agents for, anc
dealers in electronic and electrical goods, equipment,
devices, appliances, accesscries and supplies of every
description, cable jointers, heating, lighting, radioc,
- televisjion, telephone, telacommunication, mechanica: and
general engineers; dealers in aerials, raecord players,
stereo and hi-fi equipment, inventors, constructors,
installers and maintainers of systems for heating and
lighting and the supply of power, telecommunication, radio,
sound recording, television and telephone reception and
transmission, government surplus contractors and dealers,
manufacturers, fitters, maintainers, repairers and
nexchants of, agents for, and dealers in household and
domestic appliances, equipment, utensils, furniture,
fittings, hardware and ironmongery of ali kinds: general
builders and contractors, property repairers and
developers, builders’ merchants, plant hire specialists,
painters and decorators, carpenters, - glaziers, shop and
office fitters, estate agents, hire purchase financiers and
agents, mortgage and insurance brokers, fuel merchants,

haulage and transport éontractors. commission angd general
and warehousemen: and tc

agents, factors, brokers

manufacture, buy, sell, maintain, repair and dea)l in

vehicles, plant, machinery, tools, articles, and things of
capable of being used for the purpose of the

above-mentioned businesses Or any of them, or itkely to be

required by customers of, or persons having dealings with

the Company.

1

¥eme chenged pursusnt tg Speclial Resolutions dated 2T/9782, 178150 and 1174403,
Memarancum of Av30Ciating ameadard Crnnlat &

NPOINE

Y Teg Lidnr e ik L ST A B i o

g ot T

- At ek T

) mr o a2 L e
A AT S e e

PR e S



(k) To purchase, take on lease, exchange, hire or
‘otherwise acquire, hold, traffic in, and genexraliy deal in
Yands, buildings, easements, rights, privileges,
Eoncessions, patents, patent rights, 1licences, secret
Processes, machinery, plant, stock~in-trade, and any other
real or personal broperty whatsoever and wheresoever for

such consideration and upon such termz as may be deened
expedient.

(c) To erect, construct, lay down, alter, enlarge,
convert, replace and maintain, whether permanent or
temporary, any structure, building, works, machinery,
whether as principal or agent, contributor or partner.

(d) To borrow, raise, and to secure the payment of monies
in such manner as the Company shall think fit, in
particular to borrow monies by the issue of debentures or
debenture stock, to secure monies borrowed, or any other
obligations of the Company by mortgage, charge or other
security on all or any of the Company’s undertaking,
Property, assets, goodwill, book or other debts, including
future property and uncalled capital.

(e¢) To apply for, purchase, develop or otherwise acquire
any patents, licences, trade marks and the like, conferring
exclusive, non-exclusive or limited right of user to any
secret or other information and to any invention which may
be calculated directly or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,

or otherwise to turn to account any rights and information
S0 agquired, -

(£} To purchase, subscribe or otharwise acquire and hold
48 an invastment any Shares, debentures, debcnture stock,
bonds, stock or other securities issued by ar, company or
association, or any Supreme, municipal, local or other

authority, whether in Great Britain or any other country or
place.

(g) To issue, place, underwrite, guarantee or assist in
the subscription of shares, debentures, debenture stock,
bonds, securities of the Company upon stch terms and
conditions as may from time to time be agreed upon.

(h) To sell, lease, exchange, dispose of, turn to aceount
or otherwise deal in the whole or any part of- the

undertaking of the Company for any consideration ag may be
considered expedient.

(L} To invest and deal with the monies of the Company not
immediately required in such mannsr and upon such
conditions as may from time to time be daetermined.




(i) To make advances, or give credit, to customers ari
othews with or without security and to act as firanciers

and bankers generally as may be ionsidered boneficial To
_the Company.

(k) To accept, draw, make, acqupi, endorse, discount,
eXecute and issue promissory not2%. bills of exchange,
bills of lading, warrants, debencares and any other
negotiable instruments whatsoever.

(l) To amalgamate, enter intoe partnership or arrangement
for sharing profits with any firm, person or company which
is, or intends to, carry on any business which is
compatible with the objects of the Company.

(m) To acquire the undertaking, pradperty, assets, trade
marks, gocodwill ang transactions generally of any business
whether carried op by a company, firm, person or other
which can be carried on, directly or indirectly, in
conjunction with' or to the benefit of the Company.

(n) To accept shares, stock, Property or other securit@es
in lieu of, or in port, for any services or goods supplied

by "the company.

(o) To join, form, subscribe to any trade associat@on.
trade indemnifiers, whether governmental or otherwlge,
guild, professional body or other assocjation with a view

to the pProtection, furtherance ang benefit of the interests
of the Company.

(P} To establish, Suppert or aid in the establishment and
support of associations, clubs, institutions, funds,
trusts, schemes, gratuities and allowances calculated to he
beneficial to the officers, ex~officers, employees and ex~

employees, and thei- dependants, as the Company may see
fit.

(g) To distribute among the members ip specie any property
of the Company or Proceeds of sale or dispossal thereof, and
for such purpose to distinguirh and Separate capital from
profits, but so that no distribution amounting to any

reduction may be made except with ‘the sanction of any
provision requirea by law,

(r) To do any or al} of the above things: (in any part of
the world) either alone or in conjunction with, or as

r company or
or agents.

factors, trustees or agents for, any othe
person, by or through any factors, trustees




, T T e S T RE R T AT T - LS SRFEE L

P

{s) Geperally to do all sueh cther things and to carry on
SUuch  other business or businesses whatsoever and
wherescever as may, in the opinion of the company, e |
necesgsary, incidental, conducive or convenient to “he .
attainment of the above chjects or any cf them, or

calculated directly or indirectly to enhance the value of
or render profitable any of the company’s property, assets

or rights, or otherwise likely in any respect be
advantageous to the company.

(t) To carry on any other trade or profession which can,
in the opinion of the Company, be conveniently carricd on
with, or in addition to, any of the aforesaid objects,

AND it is hereby declared the word "company" in this
clause, except where used in reference to th. company,
shall be deemed to include any partnership or other body or
persons’ whether incorperated or not incorporated ana
whether domiciled in the United Kingdom or elsewhere and
+fuyther the intention is that the objects specified in each
sub-clause of this clause ghall not, axcept where otherwise
expregsed in such sub-~clause, ba {n any way limited or
restricted by reference to or inference from the terms of
any other sub~clause or by the riame of the company. None
of the sub-clauses of the objects herein specified or the
powers hereby conferred shall be deemed subsidiary or
auxiliary to the objects mentioned in tha first aub-clause
of this clause, and the company shall have full power to
exercise all or any of the powers conferred by any part of
this clause' in any part ofthe world and notwithstanding
that the business, undertaking, praperty or acts proposed
to be transacted, acquired, dealt with or performed, de not
tall within the objects of the first sub-clause of this
clause. Any reference herein to “"the statutns” ghall be a
reference to the Companfes Act 1985 and ~very statutory
modification and re-snactment thereof and every other act

for the time heing in force Concerning companies and
affecting the company.
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5, The liabjility of the members is limited.

G, The Company’s share capital is £1,000 divided into 1,000

shares of f1 each. ‘
. . By Special Resolution dated 23rd Czcember 1992 th=z neominal
«» Share capital was increaced to £100,000 by the creation of
¢ 99,000 new ordinary shares of £1 each.

We, the subscribers to tlLe memorandum of association, wish to be
fored into a company pursuant to chis memorandum; and we agree
to take the number of shares shown opposite our respective names.

NAMES AMD ADDRESSES NUMBER OF SHARES TAKEN
OF THE SUBSCRIBERS. BY EACH SUBSCRIBER.
Michael Richard Counsell CNE

15 Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Christopher C.arles Hadler ONE
15 Pembroke Road

Bristol. BS99 7DX

Commercial Manager.

Pated this 1lth day of January, 1979.

WITNESS to the above signatures :-

Dawn Bennett,

15 Pembroke Road
Bristol. BS%9 7D%
Clerk.
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