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THE COMPANIES ACT 1985

SPECIAL RESOLUTION

of F A W ELECTRONICS LIMITED

At an BExtraordinary General Meeting of the members of thae above-named
company duly convened and held at 69 Foljambe Avenue, Walton, Chesterfield
on thezé"e_ day of Quawi/ 1999, the following Special Resolution was

auly passed:-

IT WAS RESOLVED that the Memorandum and Articles of Associetion as annexed
hereto be adopted as the new Memorandum and Articles of Association of the
Company in  substitution for, and to the exclusion of, all existing
Regulations thereof.

BIRR LEGAL SERVICES
CROWN HOUSE

64 WHITCHURCH ROAD
CARDIFF CFl4 3IX
TELEPHONE 01222 239515
FAX 01222 239859




Tha Companies Acts 1985 to 1989

OOMPANY LIMITED BY SHARES

MEMORANDUM COF ASSOCIATION
of F A W ELECTRONICS LIMITED

1. The Company's name is F A W Electronics Limdted,
2. The Campeny's Registered Office is to be situated in Exglend and Wales.
3. The Company's ocbjects are -

(A)l. To carzy on husiness as designers, manufacturers, importers,
exporters, renters and repalrers of, and dealers (both wholesale and
retail) in electronic equipment, apparatus, plant, nechinery, f£ittings,
accessordes, components and parts, domestic and housetold  equipment,
irormongery, bhardware, metal and plastic goods.

2. To carry on business as electrical engineers and general electxical
installation oontractors, wireless and television engineers, and service
agents, motor, mechanical, power and genaral engineers, carriers and
haulage contractors and as consultants on the manufacture and sale of
electrical and electronic egquipment of every description.

(B) To carxy on any other trade or business which can, in the opinion of
thae Board of Directors, be advartagecusly carried on by the Company in
commection with or as ancillary to any of the above businesses or the
general. business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or othendse acquire
and hold for any estate ox dnterest any lands, buildings, easements,
rights, privileges, ocomeessions, patents, patent rights, licences, secret
processes, wachinery, plant, stock-in-trada, and any xeal or personal
property of any joind for such consideration and on such tems as may be
oconsidaered expedient.

(D) To exect, construct, lay down, enlargs, alter and maintain any roads,
rollvays, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machdinexy necessary or convenient for the
Compary's  business, and to oontxibute to or subsidise the erection,
congtruction and maintenance of any of the abowva.

(E) To borrcw or raiseorsemmtrepaynentofnmyfort]\epzmposesof
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or in connection with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to becoma
a member of any Building Society.

(F) To mortgage and charge the undertaking and ell ox any of the real and
personal property and assets, present or futuxe, and all or any of the
uncalled cepital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and suhject
to such rights, powers, privileges and oconditions as may be thought Ffit,
debentures or debenture stock, elther permanent or redeemzble or rwpayable,
and collaterelly or further to secure any secuvities of the Company by a
trust deed or cther assurarke.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nocminal amount of
such securities, and also by way of security for the performance of any
ocontracts or any obligations of the Conpany or of its customers or other
persons or oorporaticons having dealings with the Company or in whose
businesses or undertakings the Company is interested, whether directly or
indirectly.

(H) To recelve money on deposit or leoan upon sixch terms as the Company may
approve, and to guarantee the obligations and contracts of any person or
corporation.

(I)ibmkeadvarcestomsbmersmﬂoﬂae:swithorwiﬁmtsammiw,mﬂ
upan such texrms as the Canpany may approve and generally to act as bankers
for any person or corporation.

(J) To grant pensions, allowances, gratulties and horuses to officers,
ex-officars, eployees or ex-employees of the Conpany ox its predecessors
in business or the dependents or conrections of such persons, to estabiish
and maintain or concur in establishing an? maintaining twusts, funds or
schemes (whether contributory or non-contributory) with a view 10 providing
pensicns or othar benafits for any such persons as aforesatd, thelr
deperdents or connections, and bo suport or subscribe to any charitable
funds or institutions, the support of which may, in the cpinicn of the
Directors, be calculated directly oxr indirectly to berefit the Oumpany or
its employees, and to institute or maintain any club or other establishment
or profit sharing scheme calculabted to advance the interests of the Company
or 1ts officers or employees.

(K) To draw, malte, aocept, endorse, negotiate, discount and execute
pranissory notes, bills of exchange and other negotiable instruments,

(L) To imest and desl with the moneys of the Company rot imvediately
required for the purposes Of its business in or upon such investments or
securities znd in such manner as may from time to tine be determired,

(M) To pay for any property or rights aocquired by the Coampany, elther in
cash or fully or partly pald-up shares, with or without prefarrel or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otharwise, or by any s:curdties which the
Campany has power to issue, or partly in one: mode and partly in anothes,
ant ganerally on such tarms as tha Corpany may determina.

(N) To accept payment for any property or rights sold or otherwisa disposed
of or dealt with by the Cuipany, either in cash, by instalments or




otherwise, or in fully or partly paid-up shares of &any compay oX
corporation, with or without daferred or preferomd or spacdizl rights ox
restxictions in respect of dividend, xepayment of cepitel, woting or
otherwisa, or in delentures or mortgage debentres or dobenture stock,
mortgages or other securities of eny compeny or corporation, or partly in
cne mode and partly in another, and generazlly on such termms as the

may determine, and to hold, dispase of or otherwise deal with any shares,
stock or securities so aoquired,

(0) To enter into any partiersi¥p or joint purse arrongement or arraryements
for shsring profits, union of interests or co-operation with eny compery,
firm ox person Carrying on or proposing to carry on any busdness within the
objects of this Campany, and to aoquire and hold, sell, deal with or
disposa of shares, stock or securities of any suwch company, and t©
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subgidise
or otherwise asgist eny such comparyy.

(P) To establish or promote or concur in establishing or promoting any
othar company whosa cbjects shall include the acquisition and taking over
of all or any of the asscts and lizhilities of this Company or tha
promoticn of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Compary and to acquire ard hold
or dispose of shareg, stock or securities of and guarantee the pavment of
dividends, interest or capitel of any shares, stock or securities issued by
or any other obligations of any such company.

(Q) To purchase or otherwise acgquire and undertalke all or any part of the
business, property, assets, liabilities and trangections of any person,
firmm or company carryding on any business which this Company is autharised

to carry on.

(R) To sell, improve, manage, develcp, tum to account, exchange, let an
rent, royalty, share of profits or otherwise, grant licerwes, easements and
other rights in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time
being of the Conpany for such consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include
cbjects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otharwice) of ‘the undertaking, subject to
the liabilities of this or any such other company as aforesald with or
without winding up, or by sale or purchase (for fully or partly paid up
shares or otherwise) of all or a controlling interest in the shares ar
stock of this or any such oompany as aforesaid, or by partrership, or any
arrangement of the nature of partnership, or in any other manner.

(T) To distribute among the menbers In specie any property of the Caompany,
or any prooseds of sale or disposal of any property of the Company, hut so
that no distribution amounting to a reduction of capital be made except:
with the sanction (if any) for the time being required by law.

(U) To do all or any of the above things in any part of the world, and
elther as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and edther by or “through
agents, trustess, sub-oontractors or otharwise,

(v} To do all such things as are incidental or comducive 4o the above
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objects or any of tham.

Ard it is bareby declared that in the construction of this clausse the word
"company” except where used in refexrence to the Campany shall be deemsd to
include any person or partnerchip or other body of porsons, whether
incorporated or not incorporated. and whether domiciled in Great Britein ox
alsevharae, and that the cobjects gpecified in tha difforent paragrophs of
this clause shall, except where otherwise expressed theredn, be in nowise
limited by raeference to any other paragraph or the name of the Campany, but
may be carried out in as full end anple manner and shall be construed in as
wida a sense as if each of tho said paragraphs defined the objects of a
separate, distinct and independent oonmpeny.

4. The liability of the members is Limited,

5. The Company's share capital is £100 divided into 100 shares of £1 esch.
The shares in the originsl or any incressed cepital msy be divided inte
saveral classes, and there may be attached thoreto respactivaly any

preferential., deferred or other special xights, privileges, conditicons or
restrictions as to dividend, caplital., voting or otharwisa.




We, the several persons whose names and addresses are subscribed, are
desirous of being fomed into & Campany in puxsuance of -this Memoxandum of
hAssociation, and we respectively agres to take the number of shares in tha
capital of the Conpany set opposite ocur respective names.

—— ——

NAMES AND ADDRESSES NXVBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER

Erdic Charles Turnar ONE

Epworth
25-35 City Road
London BCL

Epworth
25-35 City Road
London ECL

Dated this 17th day of Maxrch 1980

WITNESS to the above signatures:

Yap Kim Lan
Epswor-th House
25-35 City Road
London BECL
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The Campanies Acts 1985 to 1989
OCMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION

of F A W ELECTRONICS LIMITED

PRELIMTNARY

1.(a) subject as hereinafter prowided, the regulations ocontained in Table A
of the companies (Tables A o F) (Amendment) Regulations 1965 (hereinafter
raforred to as "Table A"), and mads pursuant to the provisions of tha
Compandes Act (hereinafter referred to as "The Act") shall apply to the
Company

(b} Regulaticns 24,35,40,73,74,75 axd 77 o 8Bl of Table A shall not apply
to tha Cowpany.

(¢) The expressions “relevant securities” and ‘"equity securities”
wharesosver appearing herein, shall bear the meaning ascribed to them by
the Act.

SHARES

2. (a) Subject to the provisions of Table A and to the following provision=
of these Articles, the Dirvectors shall have authority to axarcise any power
of the Company to offer, allot or otherwise dispose of any shares in the
Company, or any ralevant securities, to such parsons, at such times and
generally on such berms and conditions as they think proper provided that
(insofar as the Corpany in General Meeting shall rwt have varied, renawed
or revoked the sald authority)s

(i) The Directors 1.all not be authorised to make any offer or alluvtment of
shares in tha Conj.any, or grant any right to subscribe for, or to convert
eny securities iito, shares in the Canparyy if such allotment, or any
allotment in pursidnce of such offar or right, would or might result in the
aggregate of thye shares or stock in lssue enceeding, in nominal value, the
amount of the ['..thorised share Caplital of the Campany for tha time bailng,
and such limdtetion shall determine the maximum amount ©f the relevant
securities which at any time remain to ba allotbed by tha Directors
hereurder.

(1i) The pericd within which the said euthority to allot relevantc
securities may be exercisad shall be limited to five years, commencing upon
the date of the incorporation of the Conpany.




(b) sAny offer or agreement in respect of relewvant securities, which is mada
prior to the expiration of such authority and in all other respects within
the terms of such authority, shall he autharised 5 be made netwithstanding
that such offer or agreement would or might reguire relevant secucities to
be allotted after the expiration of such authority and, accordingly, the
Directors may at any tims allot any relevant securitizs in pursusnce of
such offer or agreemant.

(¢) The authority conferred upon the Directors to allot relevant zecuritdes
may st any time, by Ordinary Resolution of the Carparry in Generad Meehing,
ba revoked, varied or renewed (whether ar not it has been previensly
renewed hereunder) for a further period not esoceeding five years.

3. Section 89(1) and Section 90{1} to (6) of the Act shall nwt apply to any
allotment of equity securities by the Copany. The shares comprisey in the
inditial allotmwent by the Comwparny shall be at the disposal oi the Srectors
as they think proper hut thereafter, unless otharwise determined by Spercdal
Resolution of the Company in General Meeting, any relevent securitics
shall, befcre they are allotted on any temms to any person, be first
offered on the same or more favourable terms o each person who holds
shares in the Campany in the proportion which is, as nearly as practicable,
equal ‘to the proporticn in nominal wvalus held by him of the aggregate of
such shares in issue.

Such offer shall be made by notics in writing specifying the nunber of
shares offered and the pericd, belng not less than twenty one days, within
which» the offer, if not accepted, will be deemed to have been declined.
After tha eupiration of sucth period, or on receipt of notice of tha
avceptance or refusal of every offer so made, the Direcbtors may, subject to
these Arxticles, dispose of such securities as have rnot been taken up in
such mamner as they think proper., The Directors may, in like mannher,
disposa of any such securities as aforesajd, which by reason of the
proportion borne by them 1o the nunber of persons entitied to such offer as
aforesaid or by reason of any other difficulty in spportioning tha same,
canst in the opinion of the Directors be conveniently offered in the
mamnar herednbefore provided,

4. (a) No share shall be issuad at a discount.
ik} She Company shall not have power to issus share warrants to bearer.

b i iy invitation to tha public to subscxibe for any shares or debentures
@ Company is prohibited.

e Dubject to the provisions of Part V of the Act:-

(a) The Campany may purchase any of its own shares, provided that the terms
of any oontract under which the Comparny will or may beooms entitled or
cbliged to purchase ity own shares shall be asuthorised by Special
Rescluticn of the Company in Gernexal Meeting before tha Company entars into
the contract.

(b) The Company =shall be eauthorised, in respect of the redemption or
purchase of any of 1tz own shares, to give such £inancilal assistanos, or to
make such payments out of capital as may be permissible in eccordance with
the Act, provided that any such assistance or payment shall first ba
approved by Special Resolution of the Company in General Meeting.
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6. In regulation B of Table A, the words "(not baing a fully paid shara)"”
shall be omitted. The Company shall have a first end paremount iien on gll
shares standing xegistexed in tha name of any person (whother ha ba the
s0le registered holder thereof orx ore of two or more joint holders) for all
nmoneys presently payable by him or his estate to the Company.

TPANSFER QF SHATES

7. The DireCtors may, in thedr absolute discation and without assigning
any reason therefor, decline to register any transfer of any share whethes
or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. A1l usiness shall ba deaned special that 1s txansactad at =0
atraordinary gensral meeting, and also all that is transacted at an annuml
genaral meeting, with +tha exception of declaring a dividend, tha
consideration of the accounts, balarve shests, and the report of the
directors ard auditors, the election of directizs in the placa of thosa
retiming and the sppointment of, and the fixing of the remuneration of, the
auditors. In regulation 38 of Table A, Xlumrdiataly after the words "placa
of the meeting and” there shell be dnsertsi the words "in the case of
special businass“.

9. At ths end of regulation 38 of Table A thoare shall be inserted tha
following: "In every rotice of a genaral meeting there shall gppear the
statement referred to in sSecticn 372(3) of the 2act, in relation to tha
right of members to appoint proxies”.

10. (a) No business shall be transacted at any Meeting unless a gquorum is
Dresent.  1Two membars entitled to attend at that Mesting, present i
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a guarum. At the end of xegulation 41 of Tahle A
there shall be inserted the following: "If within half an hour from the
time appointed for the holding of an adjournsd meeting a quormm is not
present, the members present shall be & quorunt .

(b} In regulation 59 of Table A, the sercond sentence shall be anitbed.

1i. sSubject to the provisions of the Act, a resolution in writing signed by
all the members for the time being entitled to recedve notice of and to
attend and vote at general meetings (or bedng oorporations by thelr
respective representatives) shall be as valid and effective as 1f the sane
bsd been passed at a general meeting of the comany duly convered end heild.

APPOINTMENT AND REMOVAL OF DIRECTORS

12. The f£irst Divectors will be the person or persons named in the
Statement delivered to the Registrar of Companies in acoordance with
section 10 of the Act. The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy or as an adkiitions)
Director.

13. In addition and without prejudice to the provisions of Section 303 of
the Act, the Company may by Ordinery Resolution remove any Director bafore
the expiration of his pewriod of office. Subject to the provisions of Table
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A and Secticn 305(2) of the Act, the Company may by Crdinary Resoluticn
appoint a person who is willing to act to bs a Director either to fill a
vatanTy or as an additional Dirxector: In regulation 38 of Table A tha
words "or a resolution appointing a person as & Divector' shall be omltted.

14. The office of a Director shall be vecated if :—

{a) he ceasss to be a Director by virtue of any provision of the Acte or he
becores prchibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or compositicon with his
creditors genexslly; or

(c) b is, or may be suffaring fram muntal disorder and, in relation
thereto, bhi is admitted to bospital for trestment or an order is made by
any oocurt having jurisdiction in mattexs concermning mental disorder for his
detention or for the appointment of a recelver, curator bonls or other
pexrson to exercise powors with respect to his property or affairs;

{4} he resigns hig office by notice to the Company.
PROCEEDINGS OF DIRECTCORS

15, (a) If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall cerry out all the duties
assignad +to Directors and tha provisions of thess AMArticles and the
regulations of Table A shall be construed zocordingly.

(k) In regulstion €4 of Table A for the word "tw' there shall be
substituted the word "ong” and in the first sentenoa of xegilation 83 of
Table A for the word "two" there shall be substituted the word "one.

1l6. An sppointment or removal of an altemnate Director ray be effected ot
any time by :wotice in writing to the Company given by his appointor. an
altexnate Director may slso be removed fram his office by not less than
twenty four hours' notlce in writing to the Comany and to the appointor
given by a majority of his co-Dixrectors. Thnis Article shall have effect in
substitution for regulation 68 tvhich shall not apply to the Coapany.

BORROWING PCOWERS

17. Tha Directors may exercise all the powers of the Company to borrow
money andl b mottgege or charge its undertaking, property and uncalled
Capital, or any part thereof, ard, subject to Secticn 80 of the Act, to
issue debentures, debenture stock and other securities whether ocutright: or
as securily for any debt, liability or cbligaticn of tha Caipany or of any

CIRECTORS' INTERESTS

18. A Dirvector msy vote in respect of eny contvect ox arrangement in which
ha, or any person with whom he is comnected, is interested and be counted
in the quonem present at any meeting of e Dixectors or, if otherwise so
entitled, at any General Mecting of the Company at which any such oontract
or arrangement is proposed or oonsidered, end 1f he shall so vote, his vote
shall be counted. This Article shall have sffect in substitution fer
regulstions 94 to 98 inclusive of Table A, which regqulations shall not
apply ©o tha Canpuany.




INDEMNLITY

19. Subject to the provisions of Section 310 of the Act, and in addition 1o
such indemity @s is ocontained in regulation 118 of 'Table A, every
Director, Secretary or other officer of the Company shall ke entitled o be
Indemnified out of the assets of the Conpany against all losses or
liabilities incurxed by him in or sbout the execution and discharge of tho
duties of his office.

SECRETARY
20. The first Secretary or Secretaries of the Comary shall be the person

or parscns named as such in the statemont dellivered undeyr Section 10 of the
Act,

NAMES AND ADDRESSES
OF SURSCRIBERS

Eric Crarjas Turnar
Epworth House

25-35 City Roaad
London BCL

John Regan
Epworth House
25-35 City Road
London BC

Doted this 17th day of March 1930

WITNESS to the asbove sigratures:

Yap Kim Lan
Epworth House
25-35 City Road
London ECT




