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do solemnly and sincerely declare that 1 amt ..a_p.ex:_snn_namﬁd_as. aem.tmm@ﬁmxgxmsammpsmy
in the Statement delivered under Section_2lof the Companief. A0t H20
CTOATE LA COMANeSIN CA TR AD 1\5‘35.2)

L LIMITED

memoEEITIE NI DL

pueritonn o -3
and that all the requirements of the Companies Acts 1948 to 1980
in respect of the registration o! the said company
and of matters precedent and incidsntal thereto have been complied with,
And I make this solemn Declaration conscientiously believing
the sarme to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

N

Declared at22_Hollybush Lane, St, John'a Signature of Declarant

— Hill. Sevencaks
Kent, T™N13 3T,
the__ kwelth

day of Aqust,
One thousand ng hundred and E-Lg__&‘:__-"-ve
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MEMORANDUM OF ASSOCIATION
O

DATALINE COMMUNICATIONS L]}dﬁIff‘fED

e
1. The name of the campany is "DMMM?M&UNICATIONS LIMITED",

2. 'The registered office of the cmlﬁény will be situate in England or
Wales. 7

3. The objects for which the campany is established are:-

(a) To carry on all or any of the businesses of wholesalers retailers and
dealers in hardware, software and programs and anything appertaining o
computers and the use thereof and electronic and electrical engineers and
contractors, manufacturers, designers, <£itters, installers, maintainers,
repairers, importers, exporters and distributors of, agents for, and
dealers in electronic and electrical goods, equipment, devices, appliances,
accessories and supplies of every description, cable Jointers, heating,
lighting, radio, television, telephone, telecammnication, mechanical and
general engineers; dealers in aerials, record players, stereo and hi-fi
equipment, inventors, constructors, installers and maintainers of systens
for heating and lighting and the supply of power, telecommunication, radio,
sound recording, television and telephone reception and transmission,
govarmment surplus contractors and dealers, manufacturers, £ittars,
maintainers, xrepairers and merchants of, agents for, and doalors in
household -and domestic appliances, equipment, utensils, furniture,
fittings, hardware and ironmongery, of all kindsy general builders and
contractors, property repairers and developers, builders? merchante, plant
hire specialists, painters and decorators, carpenters, glaziers, shop and
office fitters, estate agents, hire purchase financiers and agenhts,
mortgage and insurance Lrokers, fuel merchants, hatlage and transport
contractors, comwission and gensral agents, factors, brokets and
warehousemen; and to manufacture, buy, sell, maintais, repai¥ and deal in
vehicles, plant, machinery, tools; articies; and things of all kinds
capable of being used for the purpoge of the abive-fentionsd businsdsss ot
any of them, or likely to be required by cilctomers of, ©f §petachs having
dealings with the Campany.



(b) to purchase or otherwise acquire and undert.:ake all or any part of. the
business, property, 1liabilities and transact.:lons of any company, soc1et_:3,
partnership or person carrying on any business which the Campany is

authorised to carry on or possessed of property suitable for any of the_

purposes of the Company, and to conduct and carry on, or liquidate ~pd wind
up, any such business, g

3.02) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold, for any estate or interest, and manage any lr?nds,
buildings, servitudes, easements, rights, privileges, concessions '
machinery, plant, stock-in—trade and any heritable or moveable real or
personal property of any kind.

3.03) To purchase or otherwise acquire any patents, brevets d'inventat.on,
licences, concessions, copyrights, trade marks, designs and the like,
conferring any exclusive or non-exclusive or limited right to use, or any
secret or other information as to any invention, process or development
wlhich may seem to the Company capable of being used for any of the purposes
of the Company, or the acquisition of which may seem calculated directly or
indirectly to benefit the Campany, to use, exercise, develep, grant
licences in respect of or otherwise turn to account any of the same ang
with a view to the working and development of the same to carry on any
business whatsoever, whether manufacturing or otherwise, which the Company
may think calculated directly or indirectly to achieve these objects.

3.04) To form, pramote, subsidise and assist companies, syndicates or
other bodies of all kinds and to issue on camission or otherwise
underwrite, subscribe for and take or guarantee the payment of any dividend
or interest on any chares, stocks, debentures, or other capital or
securities or obligations of any such companies, syndicates or otheyr
bodies, and to pay or provide for brokerage commission and underwriting in
respect of any such issue.

3.05) To enter into partnerships or into any arrangement for sharing
profits, union of interests, co-cperation, reciprocal concessions or
otherwise with any person or campany for the purpose of carrying on
business within any of the cbjects of the Company.

3.06) To carry on any other business which my seem to the Company
capable of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or rendey
profitable any of the Campany's property or rights.

3.07) To purchase or stherwise acquire and undertake all or any part of
the business, property, liabilities and transactions of any personR or
campany carrying on any business which this Company is atithoriged o farry
on, or possessed of property suitable for any of the purpogses of +he
Company.

3.08) To develop, work, improve, marage, lease; mortgage, chirqye
turn to account or otherwise deai withiagall Or dhny part rtg.g% éhemgopnrei -p;l;;dgg%
the Campany, to surrender or accept surrender of amy leass o tendicy ot
rights, and to self the property, budiness op undertakitig of th Cerrpafivy
or any part thereof, for such consideration as the Capany @y think fit,
and in particular for cash or skares y debenturés or sscurities of any other
company v

ra -
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-3.09 To construct, erect, maintain, alter, replace or remove any
buildings, works, offices, erections, plant, machinery, tools, or equipment
as may seem desirable for any of the businesses or in the interests of the

. Company, and to manufacture, bay, sell and generally deal in any plant,

tools, machinery, goods or things of any description which may be
conveniently dealt with in’ connection with any of the Campany's objects.,

3.10) To manage and conduct the affairs of any companies, firms and
persons carrying on business of any kind whatsoever, and in any part of the
world.

3.11) To enter into, carry on and participate in financial transactiong
and operations of all kinds and to take any steps which may be considered
expedient for carrying into effect such transactions and cperaticons
inclnding, without prejudice to the generality of the foregoing, borrowing
and lending money and entering into contracts and arrangements of all,

kinds.

3.12) To borrow or raise money in such manner as the Covpany shall think
fit and in particular by the issue (whether at par or at a premium or
discount and for such rconsideration as the Company may think f£it) of kcnds,
debentures ot debenture stock (payable to bearer or otherwiss), mortgages
or charges, perpetual or otherwise, and, if the Company thinks fit, charged
upon all or any of the Company's property {both present and future) and
undertaking including its uncalled capital and further, if so thought fit,
convertible into any stock or shares of the Company or any other campany,
and collaterally or further to secure any obligations of the Company by a
trust deed or other assurance.

3.13) To guarantee or otherwise support or secure, either with or without
the Company receiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or part of the
undertaking, property, assets and rights present and future and uncalled
capital of the Company or by both such methods or by any other means
whatsoever, ‘the 1liabilities and obligaticns of and the payment of amny
moneys whatsoever (including but not Jimited to capital , principal;
premiums, interest, dividends, costs and expenses on any stocks, ghares or
securities) by any person, firm or campany whatsosver including but not
limited to any company which is for the time being the holding company or a
subsidiary (both as defined by ser,tion 736 of the Companies Act 1985) of
the Company or of the Company's holding company ot is otherwise associated
with the Campany in its business.

3.14) To grant indemnities of every description and to undertake
cbligations of every description.

3.15) To make, draw, accept, indorse and negotiate bills of exchange of
other negotiable instruments and to receive monay on deposit ot loan.

3.16) To pay all or any expenses incurred in connection with the
formation and promotion and incorporation of the Conpany and to pay
camission to and remunerate any person or company for services rerdéred in
underwriting or placing, or assisting to undervrite or place, ay oFf e
shares jn the Company's capital or any debentiires or other sefdtity of the
Company, or in or about the formativn of promotion &e e Cotpany of the
conduct of its business.

3.17) To pay for any property or rights atquired by the Coftaty githet ifi
cash or fully or partly paid-up shares with of wiiEhiE preferred ot
deferred rights in respect of dividend or tepagrent of cdapital oF
otherwise, or by any securities whiich ‘the Company has powel Hy isste, &t
partly in one mode and pattly in atother and generally on sach teims 49 the
Corpany may determine.



3.18) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments qr
otherwise, or in fully or partly paid-up .shareg -of any company or
corporation, with or without deferred or praferred. rights in respect of
dividend or repayment of capital or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any campany
or corporation, or partly in one mode and partly in another, and generally
on such terms as the Company may determine.

3.19) While the Campany remains a private company, and subject to the
provisions of the Companies Act 1985 to:

(2) remmnerate or undertake to remunerate any person, firm or company
rendering services to the Company, whether by cash payment or by the
allotment to him it or them of shares or securities of the Campany credited
as paid in full or in part or otherwise; and

{(b) give financial assistance (within the meaning of section 152())(a)
Companies Act 1985).

3.20) To make loans or donations to such persons and in such cases (and
in the case of loans either of cash or of other assets) as the Coqmany may
think directly or indirectly conducive to any of its cbjects or otherwise
expedient.,

3.21) To distribute among the members in specie any property of the

Company or any proceeds of sale, disposal or realisation of any property of

the Campany but so that no distribution amcunting to a reduction of capital

ﬁ made except with the sanctien {if any) for the time being recuired by
w7, -

3.22) To subscribe for, purchase or otherwise acquire, take, heold, or
sell apy shares or stock, bonds, debentures or debenture stock, er other
securities or obligations of any company and to invest or lend any of the
moneys of the Company not inmediately required for its operations in such
manner, with or without security, and whether at home or abroad, as the
Company may thkink fit.

3.23) To amalgamate with any other company whose cbjects are or include
objects similar to those of the Company and on any terms whatsoever.

3.24) To procure the Company to be registered or recognised in any
country or place abroad. .

3.25) To obtain any provisional or other order or Aot of Parliament w#f
this country or of the 1egisl§ture o@ any other Staté for enabling the
Campany to carry any of its objects into effect, or for effecting any
modifications of the Camany's constitution, or for any other purpsse which
ray seam expedient, and to dppose any proceeding or application which Tty
seem calculated, directly or indirectly;, to prejndice the Catpany's
interests. -

3.26) To appoint =any person or persond, firm of fitms; coenpatty ot
campanies to be the attorney or agent of the Conpany and £8 At as agents
managers, Sectetaries, contractors or in similar capacity,

3.27) To insure the L1ife of any perscn who way, in the osfiish of 44
Corpariyy be of value to theh@anyas}hﬁingof% for ﬂiémczfmhé
interests, goodwill or influence or other &ssets afid t& pay the praminie o
such iisurancé.
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3.28) To establish and maintain or procure the establishment and
maintenance of contributory or non-contributory pension or superannuation
funds for the benefit of  the persons referred to below, to grant
emoluments, pensions, allowances, donations, gratuities and bonuses to such
persons and to make payments for or towards insurance on the life or lives

such persens; to establish, subsidise, subscribe to or otherwise support
any institution, association, society, élub, other establishment, or fund,
the support of which may, in the opinion of the Company, e calculabtsd
directly or indirectly to benefit the Campany or any such persons, or may
be connected with any place where the Company carries on business; to
institute and mzintain any institutlon, assoclatlon, society, club or mther
establishment or profit-sharing schene calculated to advance the interests
of the Campany or such persons; to join, participate in and subsidise or
assist any association of employers or employees or any trade assoclation;
and to prescribe or guarantee money for charitable or benevolent cbjects or
for any public, general or useful object or for any exhibition; the said
persons are any persons who are or were at any time in the employment or
service of the Company or of any company which is for the time being the
holding company or a subsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of the Company's holding company or is
otherwise associated with the Company in its business or who are or were at
any time directors or officers of the Company or of such other cawany as
aforesaid, and holding or who held any salaried employment or office in the
Company or such other company, and the wives, widows, families or
dependants of any such persons.

3.29) To take, make, execute, enter into, comence, carry on, prosecute
or defend all steps, contracts, agreements, negotiations, legal and other
proceedings, campromises, arrangements and schemes, and to do all other
acts, matters and things which shall at any time appear conducive or
expedient for the advantage or protection of the Campany.

3.30) To do all or any of the above things in any part of the world and
either as principals, agents, contractors, trustees, or otherwise, and
either alone or in conjunction with others.

3.31) To do all such acts or things as are incidental or conducive to the
attainment of the above objects or any of them,

It is hereby declared that:

(a) the word "company" in this clause, except vhere used in refersnce ‘to
the Campany, shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether danieiled in
the United Kingdom or elsewhere, and whether now existing or hereafter t¢
be formed; and

(b) the cbijects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation should be given
thereto and they shall not, except where the context expressiy SO fequires,
be in any way limited or restricted by applicaticm of the ez;,v@.—&sm gonefig
rule or by reference to or inference from any othei dbject of objetts Hst
forth in such sub-clause or fram the terms of aly other sub-clanss o by
the name of the Ccmpany; none of such sub-clauses of the dbject or shijsets
therein specified or the powers thereby conferred ghall be docied
susbsidiary or ancilldry to the objects Of powetrs mehtioned ifi ahy other
sub-clause, but the Company shall have £ull powet to ex,errt‘iise all or afy of
the objects conferred by and prcmded in edch of the said sub-clatzes as if
each sub-clause contdined the objects of 4 separate competiys

4. The liability ¢f the meabers is limited.




5. The share capital of the Company is o oo divided into
Lo oo Shares of 5f ea(:h-
[ A

We, the several persons whose names, addresses and .descriptions are
subscribed, are desirons of being formed into a Campany in pursuance of
this Memorandum of Association and we respectively agree to ta};r,e_the number
of shares in the capital of the Company set opposite cur respective names,

Names, Addresses and NMumber of shares
Descriptions of Subscribers taken by each subzacriber

JPCORS LIMITED,
New Companies House,

17, Widegate Street, a
Icndon. E1 7HP. ~)]

Signed on behalf of
JPCORS TAMITED

JPCCRD LIMITED,
New Carmpanies House,

17, Widegate Street,
Iondon. El 7HP. ’ b # g gj
Signed on behalf of W

JPCCRD LIMITED,

DATED THIS 1ST DAY OF JULY, 1985,

I
o
44

WITNESS TO THE ABOVE SIGNATURES: -

JOHN O'DONNELL,

New Companies Housa, -
17, Widegate Street,

Iondon. EL THP.

Chartered Accountant.

o
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DATA LINE

LIMITED

PRELIMINARY

1. In these Articles and in Table A:

"the Act" means the aé;:npanies Act 1985 and any statutory modification
or re-enactment for the time being in force

"Pable A" means Table A in The Companies (Tables A to F) Regulations
1985

2. Subject as hereinafter provided, the regulations contained in Table A
shall apply to the Campany. .
3. Regulations 24,68, 73 to 78 inclusive, 87, and 118 of Table A shall not
apply to the Company, but the Articles hereinafter contained and the
remaining regulations of Table A, subject to the modifications bereinafter
expressed, shall constitute the regulations of the Company.

SHARES

4. Subject to the provisions of Article 5 and to any directions which may
be given by the Company in General Meeting, the Directors siay
unconditionally exercise the power of the Company to allot relevants
securities (within the meaning of section 80(2) of the Act) and without
prejudice tr he generality of the foregoing any shares unissued at the
date of inco. = .tion of the Campany and any shares hereafter created shall
be under the control of the Directors, who may allot, grant options ovér of
otherwise dispose of the same to such personme (includinhg the Directots
themselves) on such terms and at such tines as théy may think propef;
provided that no shares shall be issved at & discount.

5. The maximm nominal amount of share capival which the Virsctors iay
allot, grant options or subscription of conversien Tights waty ereata

deal with or otherwise dispose of in accordance with Article 4 shall be the
total amoust steted in clause 5 oF the Memsrandum of Association of the
Company or wush Other amount as shall be suthorised by the Cogany i
General I‘E&‘Eﬁ v



6. The authority conferred on the Directors by Article 4 shall expire o *
the day preceding the fiftn anniversary of the date of incorporation of the

Company .

7. The provisions of section 89(1) of the Act shall not apply to the
Company .

LIEN

8. The lien conferred by regulatiocn 8 of Table A shall apply to all shares
of the Company whether fully paid or not and tn all shares registered in
the name of any person indebted or under liability to the Company wielhigy
he be the sole registered holder thereof or one of szveral joint holders,
The said regulation 8 shall be modified accordingly.

TRANSFER OF SHARES

9, The Directors may, in their absclute discretion and without assigning

any reason therefor, decline to register any transfer of any share, whether
or not it is a fully paid share.

10. An instrument of transfer of fully paid shares need not be signed by or
on behalf of the transferee.

PROCEEDINGS AT GENERAL MEETING

11. A poll may be demanded at any General Meeting by the Chairman or by any
menter present in person or by proxy and entitled to vote. Regulation 46 of
wabl A shall be modified accordingly.

i2. A proxy shall be entitled to vote on a show of hands and regulation 54
of Table A shall be modified accordingly.

13. A resolution in writing in accordance with regulation 53 of Table A
shall be decmed to have been duly executed by a corporation if signed by
one of its directors or its secretary. In the case of a joint holder of a
chare the signature of any one of such joint holders shall be sufficlent
for the purposes of regulation 53 as aforesaid.

DIRECTCRS

14. The nunber of Directors need not exceed one and regqulation 64 of Table
A shall be modified accordingly.

15, The first Director or Directors shall be appointed in writing by
campletion of the statement required to be delivered for registration by
secticn 10 of the Act.

16. A Director shall not be reguired to tiold any qualifisaticn shares ifi
the Comany.
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PCWERS AND DUTIES OF DIRECTORS

17. Subject to the provisions of the Act, a Director may be interested
directly or indirectly in any*contract or arrangement or in any neavosed
contract of arrangement with the Company or with any other company in shich

Capany and he or any firm of which he ic a member may act i A
professional capacity for the Campany or any such other company and be
remunerated therefor. Notwithstanding his interest a Director may vote an
any matter in which he is interested and be included for the purpose of &«
quorum’ at any meeting at which the same is considered ang he may retain for
his own benefit all profits and advantages accruing to him. Requlation 94
of Table A shall be modified accordingly.

18. The Directors may exercise all the pcwers of the Campany contained in
Clause 3.28 of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

APPOINTMENT AND DISQUALTFICATION OF DIRECTORS

19. Without prejudice to the powers of the Company under section 303 of the
Act to remove a Director by Ordinary Resoluticn, the holder or holders for
the time being of more than one half of the issued Ordinary Shares of the
Company shall have the power from time to time and at any time by notice to
the Company to appoint any persen or persons as a Director or Directors and
to remove frem office any Director howsoever appointed,

Any such appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same or in the case of a

20. The office of a Director shall be vacated if he is removed from office
under Article 19. Regulation 81 of Table A shall be modified accordingly.

ROTATION OF DTRECTORS

2l. The Directors shall not be liable to retire by rotation, and
accordingly the second and third sentences of regulation 79 of Tuble A
shall be deleted.

ALTERNATE DIRECTCRS

22. Rny appointment or removal of an alternate Directsr made thder Table A
shall be effected by an instrument in writing delivered at the tedistered
office of the Company and signed by the AppPointor.

23, If his appointor is for the tims being absent from the United Kingdsy
or otherwise not available the signature of an alternite Director €0 any
resolution in writing of the Directors shall be ds effectivd as +the
signature of his appointor. &n alternate Ditector shall bs deerd 5 be A
Director for the purpose of signing instrments 6 whish the ssal 4g
affixed and regulation I01 of Table A shall be medifisd adéordingly,



24. Bn alternate Director shall be entitled to contract and ke interested ]
in and benefit from contracts or arrangements with the Company and ta pe
repaid expenses and to be indemnified to the same extent mutatis matandis
as if he were a Director, but he shall not be*entitled to receive fram the .
Campany in respect of his appointment ag alternate Directer any
reanneration, evcept only such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to ths
Coanpany from time to time direct.

PROCEEDINGS OF DIRECTCORS

25, Any Director or member of a camittee of the Dirnrtcrs may participate
in a meeting of the Directors or such camittee Ly means of conference
telephone or similar communications eguipment whereby all persons
participating in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute presence in parson at
such meeting.

26. The following sentence shall be inserted after the first septence of
regulation 72 of Table A: “Any committee shall have power unless the
Directors direct otherwise to co-opt as a member or members of the
comnittee for any specific purpose any perscn or persons although not being
a Director of the Cowpany.”.

27. A sole Director may exercise all the powers conferred by these Articles
on the Directors and for such time as there is not more than one director
of the Company there shall be no requirement for a quorum or meetings Of
directors: regulations 88 and 89 shall be modified accordingly.

OFFICIAL SEAL FOR USE ABROAD

28. The Company may have an official seal for use szbroad wuuder the
provisions of the Act, where and as the Directors shall determine, and the
Company may by writing under the Common Seal appeint any agenbts or agent,
committees or committee abroad teo be the duly authorised agents of the
Capany, for the purpose of affixing and using sweh official seal, and may
impose such restrictions on the use thereof ag mw be thought £it. Wherever
ir. these Articles reference is made to the Comwon Eeal of the Company, the
rpference shall, when and so far as may be applicatia, be deemed to include
any such official seal as aforesaid.

NOTICES

29. Every Director of the Company and every alternate Director shall be
entitled to receive notices of general meetings (at his usual address or
such other address as lie may notify to the Company) in addition to the
persons so entitled under the Act. 'The third sentence of regulation 112 of
Table A shall be deleted.

INDEMNITY

30. Subject to the provisicns of and so far ¢ may bé consisteont with ‘the
Act but without prejudice to any indemnity to which & Difector nay be
otherwise entitled every Director, Atditor, Sccretary ¢r other officer of
the Company shall be entitled to be indémnifisd By the Campany against il
costs charges losses expenses and lisbilities inctived by Hhim in the
execution and/or discharge of his duties and/or the enercise &L his powers
and/or otherwise in relation to ¢r iii connectich with hig duties posmsrs ol
office including (without prejudice to the generality of the foreyoifigd any
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. liabiifey incurred by him in defending any proceedings; civil or criminal,

wh%ch relate to anything done or amiited or alleged to have been done or
- omitted by him as an officer or employee of the Company and in which

judgement.  is given in his #8vour (or the proceeding are otherwise disposed
of without any finding oxadmission of any material breach of duty on his
part) or in which he is acquitted or in connection with any application
under any statute for relief from liability in recpect of any such act or
amission in which relief is granted to him by the Court.

MISCELTANEQUS PROVISIONS

31. Table A shall be further modified as follows:

(a) in regulation 37 the words "within the United Kingdom" .shall be
deleted;

(b) in regulation 88 the third sentence shall be deleted;

(c) in regulation 90 the words "but, if tile number of directors is less
than the number £ixed as the gquorum, the continuing directors or director
may act only for the purpsse of £illing vacancies or of calling a general
meeting" shall be deleted;

(@) in regulation 112 the words "(or to such other address, whether within
or outside the United Kingdam, as he may supply to the Campany for that
purpose)" shall be inserted after "registered address";

(e) regulatic: 116 shall be modified by the substitution of the words "at
the address, if any, whether within or cutside the United Kin¢dom" for the
words "the address, if any, within the United Kingdom®,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS:

JECORS LIMITED,

New Companies House,
17, Widegate Street,

London. El 7HP.

Signed on behalf of

JPCORS LIMITED

JPCORD LIMITED,

New Companies House,
17, Widegate Street,

London. Bl 7dp.

Signed on behalf of

JECORD LIMITEDR

i

dimipyah et o

&

DATED THIS 1ST DAY OF JULY, 1985.

WITNESS TO THE ABOVE SIGNATURES:-

JOHN O'DONNELL,
tew Companies House,
17, widegate Street,
London. E1 7HP.

Chartered Accountant.
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write inthis
binding margin

Form:Na. 1

e h

THE COMPANIES ACTS 1843 TO 1981

Statement of first directors and
sacretary and intended situation
of registered office

Pursuzat to sections 21 and 23(2) of the Companies Act 1976

Y

Plansacomplote 1O the Registrar of Companies For official uss [ s
lagibly, preferably A WL “3’ l
lnbl&cktypa. i - - ot J Ee ALY v
bold block lelitering Name of Company W ‘
5 L HianY
- dolate i DATA LMW E COMMOMLCA TIONS |
-] 1 i
inappropriate Ve Limited® ﬂ
7
The intended situation of the registered office of the company
on incarporation is as stated below , )
17, WIDEGATE STREET,
LONDON, S
L1 7HP [
!
It the memorandum is delivered by an agernt fu¢ the subscribuis of e
the memorandum Hlease mark ‘X' in the fu52 opposite and inser the X
agent's name and address bolow -
o Th v )
J.P. CCHPAMY -REGISTRATIONS & CO 171D, . I
NI COMPANIES HOUSE, 17, WIDEGATE STREET, |
LONDON. E1 7HP. - . ]
]

sk vtard |
Number ¢f continuation sheats attached fas noted) ]

Pr;:sen!pr s fn:':ne’.‘ address anc EWFO;-' Sficial use ﬁ"“""‘" ""%
reference (if any): General sectisn Fosiroont
L
h:
_ _ E
blished’ & Produced By: J.P. Company Registraticris & Col L7, ;)
Neaw Compeinias House, ] .
17 Widegote St ]
Londan, ET THP. p

Tetophone: O1-247 5568 {'eex:89397T Searck G todge 3




The rame(s) and particulars of the person who is, or the parsons who are, |
1o be the first director or directors of the company(note 2) ara as follows: -

Neme (note 3) JPCORD LIMITED Buajness occupation
LIMITEDN COMPANY
Pravicus namels) (note 3) NONE Nationality 5 4
Address (note 4} NEW COMPANIES HOUSE, Incorporated in.
i7, WIDEGATE STREET, Date of birth fwhers appiicable)
{note 6}
LONDON. E1 7HP N/A

Other directorships t

NONE

| hereby consent to act as directpr of the company named &n page 1
Signature ( 5-—5““2“6 e | Date ist July 1985

e

%
Plosy do-not
wite in this
hinding margin

Iwportant

The perticularg
0 ba ghvn wre
thoes refarmed o
in sction
2112He) of the
Tumwamibes fuci
1978 and wection
0(2) of the

Companier Azt

1048 a5 armndod
by wiction BE

of the Compsnisg
Azt 1981, Meame
resd the note
on pepe 4 bators
completing this
part ol the form,

Tenter particulen
of other director
ships held or
praviowly hald
inonpte B),
Thi 35508 b
insutticiont v
» continustipn

shaey,
The name(s) and particulars of the person who Is, or the persons who are,
to ba the first sacretary, or joint secretaries, of the campany are as follows:
! I_um - LY AR Mo :dﬂ m
Name (notes 3 & 7) JOHN O'DONNELL ,,,,J 10 I ThR
bimding margin t
Previous name(s} (note 3) NONE |
Address (notes 4 & 7) ' ' Imortant
AGdress (n ‘ NEW _COMPANIES FOUSE, The partiouters
. 1o b given s
17. NIDEGATE STREET, thowe referred 1o
in metion
LONDON, ®1 7P, 2{2)(b) ot the
I heraby consent to act as secretary of the company named on page 1 {’gm’:;f{ﬂﬂ
// 20003) '0f the
pomnm Adt
Signature / L— Date 18t Jyl1y 1985 oA m.m,.:;,“
) ' on pige 4 betors
eompisting this
et o1t S,
Y
© s required by Signed by or on behal! of the subscribers of the mamorandum®
teetion 2503} of
tha Companiss
Act 1978
/Ir
1t cdeletd m Z,//(
CRIEE gignawre ‘ TSI (Agentit Daty 1ot w1, 1o8n

&

Signature ( }%ﬂj”:} .

* RO et Bl det w1, doe5




, CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1949601

| hereby certify that

DATALINE COMMUNICATIONS LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 24ATE SEPIEMITR 1955

Lot

MAS ¢ H WILLAMS

e

an authotrised officer



Comgany Ho. 1949601 (}\\

¢

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- 0f -

DATALINE COMMUNICATIONS LIMITED °

At an EXTRAORDINARY GENERAL MEETINS of the Merbers
of the above-named Company convened and held on the

23X ok % the following SPECIAL RESOLUTICN
WAS DULY PASSED:—

That with the consent of the
Department of Trade ani Industry,
the name of the Company be

changed to

'DATARANGE COMMUNICATIONS LIMITED

&£ COMPANY REGISTRATIONS & Ca: L1,
NEW COMPANTES HOUSE
47 WIDEGATE ¢THEE‘F
LONDONET 7HE ~
01247 5566




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

bt
3
Y
B
i
)
P-

| hereby certify that | \O

EATALING COYMUNIOATIONT LISTTRE

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

DETRANNFY COOMGEIIONT IO L Ty

Given under my hand at the Companies Registration Office,
Cardiff the LU FRl U TREE IR B

gy

E S
i ;- T
nd i,

MES. o 3 . o

an guthotised officer



Farm No. 2

Company number For offizial use

194960 (oA )

3 edsTie 4hoe eance

Name

Regictered | Milo@n e ’
address
No fee payable

THE COMPANIES ACTS 1948 TO 1976

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976
Nates ‘ .
'*Deiete if_ ' i
g‘lgggé"g;::ﬁ; win 1O the Registrar of Companies
eskieterin " Name of Company:
typo. 1 ) i
meerent DA RANGE | Corl O L GBS Limitod
The accounting o g e T

refarence date to . . . . . o ax .z -~ R
be entarad hereby gives you notice in accordance with subsection (1) of Section 2 of the Tpmpnnier
slongside should — Act 1976 that the accounting reference date on which the company’s accounting roferenos

:’ﬁeﬁ‘;ﬂ‘gxfgs‘ asin  period is to be treated as coming to an end in each successive year is as shown be?owz

examples :
31 March- Please mark X in the box
Nay Month 7 below if a public company
] : 1 -
311013 ¥
Company number Day Month
3 April- T I A
Jay Month qu‘qblt’\ }"5; \ %0:%‘!

Tt 1
0r5: 014
I 1 [

31 Decembgr—~
Day Month

31112

Signed [Ditector] [Secredary] * Date _{___ii{{%g_

tDelete as
appropriate

P -

Presentor's riame For official use
snd referer.e Data punch Genera® gegtion Pa2t teain :
:
- i
3 = ” «',*‘i‘? L
] : / 4 " A
t #MJ"!,;‘,— o y.\r'i;
Ca I )]
\1 7 i sifx///f )
S mE

A i PRRY R i f i i W e A i W WA Mok Sraunte £ omimab e B A AD e feredir e T e e e O rata e ekt o P ere An



lease do not write in
his hinding margin ;

laase complots legibly,
weferably in black type,
r bold block lctisring.

 delata if
nappropriate

fdeleta os
ppropriste

Note

This notice and a

arinted copy of the
resolution authorising

tha increase must be
forviarded to the Reglstrar
of Companies within

18 days after the passing
of the resolutlon

Ferm F425 (No. 10

& Pourmat Peblishing
25 Bedford Row
Lendon WETR SHE

Qatieber 1978

Form Ne. 10

P

THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

-—rrammeTmmEAe AR EERTEY

T 960

Name of Company

TrrALANGE  Comannd LEATIONS

Limited *

hersby gives yau notice in accordance with section 63 of the Companies Act 1248 thot by
[ordinary] {extraordinary}-speciat ¥ resolution of the sompany dated 7 &4 @%n? 19 %
the nominal capital of the company has been increased by the addition thereto of the sum

of £ 90, 5o beyond the registered capital of £ t@; 499

A printed copy of the resolution authorising the increase is forwardrd herewith,

The additional capital is divided as follows:

Mumber of shares Class orshare Nominral amount of cach shars
/

90, RSN DALy A2 Y !

(1f any of the new shares are preference shares state whether they are redeemable or not)
The canditions (e.q. voting rights, dividend rights, winding-up rights, etc.) subject to which
the naws chares have been or are to be issued are as follows:

;—Yﬂ,ﬁ Please tick here if
/ e continued overfeaf
& »\f{ﬁlqu;\é—}mﬂ 5y ,i, % - M o T LMa
Signed R SR IDirector] [Secretatyl ' Date S B 4’{ {TC’K LA
Preszntor’s name, sddress and . s -
reference {if anyh: For oificial use
Benorgl seotend ' Pestrosm

§




DATARANGE COMMUNICATIONS LIMITED

ORDINARY RESCLUTION

At a general meeting of the above Company held at Bridge Street,
High Wycombe, Buckinghamshire HP11 2EL, on 17 May 1988 an ordinary
resclution was passed that the

'Nominal Capital of the Company be increassd by the addition of the
sum of £90,000 beyond the registered capital of £10,000.°

e

tb
’%%’ s
‘ T e
2 gy A
i 4 /



DATARANGE COMVUNICATIONS LIMITED

URDINARY RESOLUTIGN

At a Gereral Meeting of the above Company held at Heather House,
Cressex Business Complex, lLancaster Road, High Mycombe, on
1 December 1988 an ordinary rescluticn was passed that the

‘reserves woLalling £40,000 be zapitalised as a bonus 1ssug
of shares, the total share capital tien being £50,000.°

\\\\\\



Pleasa do not
write in
this margin

Please complats
legibly, proferably
in biack type, or
bold block lettering

* insert full name
of company

% the copy must be
printed or in some
other form approved
by the registrar

$insert
Direglor,
Secretary,
Admivstrator,
Admunistrative

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official usa

[ e B UL Y

I

SN R

Name of company

Company number

i |

b 1194960

—mad

|+ DATARANGE COMMUNICATIONS LIMITED

T T Wi e s

gives notice in accordance with section 123 of the above Act that b
dated _24th October 1991

increased by £900, 000 beyond the registered capital of

A copy of the resolution authorising the increase is attachad.§

The conditions (eg. voting rights, dividend rights, winding-up rights atc.) subject to which the now

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

To rank pari passu in all respects with existing shares in the company.

Designationy DAAELTOL,

£100,000

y resolution of the company
the nominal capital of the company has boen

Please tick hare if
continued overleaf

Date24the Octosber 097

Aaceiver ar
Retever
{Scotland) as - .
ropriate } v g g
ARpIopA Presentor's name address and For official Use
refarence (if any): Genersl Settion \ Pest room ‘
pitemn it ik TR M w..:a.ﬁfkh.‘i:«u:e’df:c{# —_" .
LR SRS AENNG:
Jordan ang Sons Lid. b 54
P g 4 o Lt
47, Brunswick Fiaca, ¢ 1P
L S - = e e L TaTE A e el o — -eg
Companics Form 123  Stat Pius Laated, Stat-Plis Hiuse, Greasles Piirk, Prince Gearga's Road, bendon SAHTH 200 1o S1-EA58E0 NG
BTATIUN Siar-Plus Group P Rovind S 1057
BINTFRLNS




COMPANIES FORM No. 43(3)

Applicationr: by a private
company for re-registration

as a public company
Please do not Pursuant to secticn 43{3) of the Companies Act 1985
writa in
this r:':argin
To the Registrar of Companies For official use  Cornpany nurhber
Please compint [ anariy Sand dha g
lag?l:ls. pre?e:a;ly i I | 1949601
In black type, or by o oy ey e wadd

bold block latiering  Name of cornpany

« DATARANGE COMMUNICATIONS LIMITED

* insert axizting full
name of company

insart full " applies to be re-registered as a public company by the name of o
® campany amended  DATARANCE COMMUNICATIONS PLC

to make it appropiiate

far this company as
a public iimited =
company and for that purpose delivers the following documents for registration:

. 1 Declaration made by & director or the secretary in sccordance with section-43(3){e) of the nbove At

fon Form No 43(3}(e} )
2 Printed copy of meriorandum and articles as altered in pursuance of the spoclol resolution under
section 43(1){a) of the ahove Act,
3 Copy of auditors written statement in accordance with section 43(3)(b} of the nbove Act
4 Copy of relevant balance sheat and of auditors unqualified report on it
§ dalete if section 44 [5 Copy of any valuation report.]§

of the Act does not
apply

tdeloteas IDirectorfiBoixetagyt Date f4th Gotnber 1991
appropraie
i sidarsliviuri
Presantor's name address and Far-cificial Usé
refererics (f anyl: Ganerd! Sestion
.Jor_dan and Sens [td, fﬁ e
47, Brunswick Placs, ‘
ey, ondonNiesg
* Sordun & Schs Uiinedt

QB e Thomas Stroct Bivsl B51 845 Tol QI22EN00 Tela S0

b I LY




Please do not
write in this margin

Please complete
legikly, preferably
in black type, or
bold block lettering

* insert full name
of company

T dalate as

§ insert date =/

COMPANIES FORM No. 43(3)(e)

Reclaration of compliance

with requirements by a

private company on application
for re-regisivation as a public

company

Pursuant to section 43{3}|2] of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

o - g =y

[

Company number

1949607

= DATARANGE COMMUNICATIONS {IMITED

|, DAVID BASEY

of WOODILANDS _VALENTINE WAY

CHALEONT ST GILES

BUCKINGHAMSHIRE

appropriate 4[%%%][3 dirgctor]t of the company, do solemnly and
3 e

1 the company, on¢4th October

sincerely declaro that:
§, passed o spocla! resolution

that the company should be re-registerad as a public company;
2 the conditions of sections 44 and 45 of the above Act {so Tar as applicable) have boen satisfisd;
thera has been no change in

3 between the balance sheet date and the application for re-ragistration,

the company’s financial position that has resulted in the amount of its
the aggregate of its called-up share capital and undistributable reserves,
And I make this solemn declaration conscientiously beliaving

the same to be true and by vistue of the provisions of the Statutsry Declarations Act 1838,

Mu.u&.d—{ Gﬂowm A otvae

net assets becoming loss than

Declared a Declarant to sign balow
- i ro e . ”
&M M:; oo i ’
the 29 th day of 6 % i
Cne thousand nine hundred and __—decsd z:‘f—M
bafore me w/&//%( (/éﬁ Bi % i,
l/ - / ) .
A Commissiongfjgpomr Notary Public or Justice of
the Peace or Sofititor having the powers confe"ﬁ%{}ﬁiGHT
Commissioner for Oaths. HARRIS & CA wanl !
WINDSOR CROWN HOUSE
7 WINDSOR ROAD o
SLOUGH, BERKS. SLI 20X -
Presentor’s name address and For officiat Use ’ o
reference {if any): Geners! Sutton e wjn:hﬁ?f IPetery RPN, i
Pis - M-
Jordsn 2 4 U
Ly rand Song 1, P
-’ Br IJQQ\WGR pla e A " - i _ PRy
. ” + e ;
Long, @JE“ l:gz 6;55 ¥t & Sars Limited i
R Tha i

25 Thpees Setet Eroid BSTELS T B2 200 Ten 29y iy

4
X




ATKINSON HUNTER & CO,
CHARTERED ACCOUNTANTS
THE SUMMIT
2, CASTLE HILL TERRACE
MAIDENHEAD BERKSHIRE SL6 4}
MAIDENHEAD (0628) 21965
FAX (0628) 781655

30 October 1991

Our ref: SH/RCWP/MA.

Registrar of Campanies,

Campanies House,

London.

Dear Sir,

DATARANGE COMMUNICATIONS LIMITED

We are of the opinion that, at the 31 March 1991, the company's net assetn
were not less than the aggregate of it's called up share eopitn) and
undistributable reserves.

Yours faithfully,

ATKINSON HUNTER & CO

SIION HUNTER FCA
AUTHORIZEDBY THE INSTITUTE OF CHARTERED ACCOUSTANTS 1
ENGLAND & WALES TO CARRY ON DSVESTMENT PUSINESS



PAGE 2
REPORT OF THE_AUDITORS

T0_THE MEMBERS OF

DATARANGE COMMUNICATIONS LIMITED

We have audited the financial statements set out on pages 3 to 10 in
accordance with Auditing Standards.

In our opinion, the financial statements give a true and fair view of the
state of affairs of the company at 31 March 1991 and of the loss and source
and application of funds for the year then ended and have been properly
prepared in accordance with the Companies Act 1985.

ATKINSON HUNTER & CO
CHARTERED ACCOUNTANTS

The Summit

2 Castle Hil1 Terrace
Maidenhead

SL6 4Jp

18 September 1991
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DATARANGE COMMUNICATIONS LIMITED
BALANCE SHEET

31 MARCH 1991

PAGE §

1991 1990
NOTE £ 3 i
FIXED ASSETS
Tangible assets ) 8 301,857 362,109
CURRENT ASSETS
Stocks 9 850,064 839,237
Debtors 10 993,771 1,271,798
Cash at bank and in hand 290,063 151,036
2,138,898 2,261,477
CREDITORS
Amounts falling due within one year 11 1,538,403 2,179,137
HNET CURRENT ASSETS 500,405 82,334
TOTAL ASSETS LESS CURRENT LIABILITIES 902,352 444,443
CREDITORS
Amounts falling due after more than
one year:
Loans 12 768,597 159,500
Obligations under finance leases 13 39,466 77,468
B08,063 236,968
£...94,289 i_ 207,475
CAPITAL AND RESERVES
Called up share capital 14 50,000 50,000
Profit and loss account 44,289 157,475
§__94.209 §_7207,47%

These financial statements were approved )
by the Board of Directors on 18 September 1997

” > vole o ii.ai_tu&wuviﬂd#iDIRECTOR

idd#dvd‘d.‘div‘ii-’dd‘u‘\ri”iwil-VUiJ“VU#dﬂV‘DIRECTOR

“i ke www

The attached notes form parf of the financialt statements.




Number of Company: 1949601
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THE COMPANIES ACTS 1985 to 1989 _M\

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of DATARANGE COMMUNICATICNS LIMITED

Passed the Z24th day of OCTOBER 1491

At an Extraordinary General Meeting of the Members of the above-named Company,

duyt d held 2t Kingsmead House, Abbey Barn Road i
H?gyhcﬁyggn%e,aggckﬁng?lamshige ’ y on Dha Batn

day of October 1991 . the following SPECIAL RESOLUTIONS

were duly passed:-

1. That the capital of the Company be increased from £100,000 to £1,000,000
by the creation of 900,000 shares of £7 each to rank pari passuin all respects
viith the existing sharas in the capital of the Comipariy.

2. ‘That the Directors be and they are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companies Act 1985 to exercise any
power of the Company to ellot and grant rights to subscribs for or to convert
securities into shares of the Company up to a maximuim nominal amount equal
to the nominal amount of the authorised but unissued share capital at the date
of the passing of this resolution. Provided that the authority hereby given shall
expire five years after the passing of this resolution unless previously renewed
or varied save that the Directors may, notwithstanding such expiry, allot any
shares or grant any such rights under this authotity in pursuance of an offer

or agreement so to do made by the Company before the expiry of this
authority.

3.  That the Company be re-registered as a public company as defined if Section
1{3) of the Companies Act 1985 pursuant to Sections 43 to 48 of that Act;
and

{a)] the Company’s Mewmiorandum of Association be altered as follows:

Jordan anq s W  so that it statés that the name of the Company is
47 g0 S0Ng L1, "DATARANGE COMMUNICATIONS PLC";
Lo SWick Plage,
idon, Nreeg,

“Teedo 3- px




-

il so that it states that the Company is to be a public
company:

{iii) so that the objects set forth as paragraph 4 of the printed
document produced to this meeting be approved and adopted as
the objects of the Company, in substitution for, and to the
exclusion of, all the existing objects thereof;

and the print of the Memorandum of Association of the Company, as so
altered, produced to the meeting and for the purpose of identification signad
by the Chairman thereof, be approved and adopted,

{v)  That the regulations set forth in the printed document produced
to this meeting and for the parpuse of identification signed by the
Chairman hereof, be approved and &zdopted as the Articles of
Association of the Company, in substitution for, and to the exclusion of,
all the existing Articles thereof.

ol bootsthy

PRAEIEI IO RPN IO I AR BI IR RPN

Chalrman
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THE COMPANIES ACTS 1985 fo 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

2

DATARANGE COMMUNLISATIONS PLC

1.  The name of the company is "DATARANGE COMMUNICATIONS PLC",
2. The company is to be a public company.

3.  The registered office of the company will be situate in England or Wales,
4. The objects for which the company is estabiished are:-

(@ (i) To carry on all or any of the busingsses of wholesalers retallors
and dealers in hardware, sofiware and programs and anything apperaining o
computers and the use thereof and 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 goods, equipment, devices, appliances, accessories and supplies of every
descriplion, cable jointers, heating, lighting, radio, tlelevision, telaphone,
telecommunication, mechanical and general engineers; dealers in aerials. 1ecord
players, stereo and hifi equipment, inventors, constructors, installers and
maintainers of syslems for heating and lighting and the supply of power,
telecommunication, radio, sound recording, television and ielephone reception and
transmission, government surplus contractors and dealers, manufacturers, fiitars,
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 repairers and
developers, builders’ merchants, plant hire specialists, painters and decorators,
carpenters, glaziers, shop and office fitters, estate agents, hire purchase financiers
and agents, morigage and insurance brokers, fuel merchants, haulage andiransport
contractors, commmission and general agents, factors, brokers and warehousemei;
and to manufacture, buy, sell, maintain, repair and dealin vehicles, plani, machinery,
tools, articles, and things of all kinds capable of being used fof the purpose of thi
above-mentioned businesses or any of them, or likely 1o be required by cusiomets
of, or persons having dealings with the Company.

- @iy Tocarry onany other trade or business whatever which can in the
opinion of the Board of Direclors be advantageously ¢arriéd on i onneéclion vilh

of ancillary to any of the businesses of the Coripany.




(b) To purchase or by any other means acquire and take oplions over any
praperty whatever, and any rights or privileges of any kind over or in respect of any
property.

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

(d) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing o carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or lo acquire an interest in, amalgamale with, or enter into
parinership or info any arrangement for sharing prefits, 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 tha acts or things aforesaid or property acquired, any
shares, debeniures, debenture stock or securities that may be agreed upon, and to
ho!d and retain, or sell, mortgage and deal with any shares, debentures, debenrture
stock or securities so received.

(e) Toimprove, manage, construct, repair, develop, exchange, lot oniaso
or otherwise, mortgage, charge, sell, dispose of, turi? to account, grant licences,
options, rights and privileges in vespect of, or otherwise deal with all or any pan of
the property and rights of the Company.

(h  To invest and deal with the rioneys ¢f the Company not immediately
required in such manner as may irom {ime {0 time be determined and to hold or
otherwise deal with any investmenis made.

() To lend and agvance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice 10 the
generality of the foregoing any holding company, subsidiaty or feflow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, t¢ receive money on
deposit or loan upon any terms, and 16 secure or guarantee in any nianner ard upon
any terms thie payment of any sum of money or the performance of any obligation
hy any person, firm or company {including without prejudice o the genetality of the
foregaing any such holding company, subsidiary, fellow subsidiary or assbciated
company as aforesaid).

thy  Tg borrow auwi 7aise money in any wianner and to secute the sepayment
of any monay bortowed, 1aised or owing by mortgage, charge, standard secutity,
tion or other security upon the whole or any part of the Company's property or
assels (whether present of fulure), including its uncalled capital, and aiso by a
simitar morlgage. coiarge, standard securily, lien of security 16 securé and
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guarantee the performance by the Company of any obligation or Hability it may
undertake or which may become binding on it.

() Todraw, make, accept, endorse, discount, negotiate, eveculaand issue
cheques, bills of exchange, promissory noles, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(i) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Depariment of Trade or other authority for enabling the Company 1o
carry any of its objects into effect, or for effecting any medification of the Company's
constitution, or for any other purpose which may seem calculated direclly or
indirectly to promote the Company’s interests, and to oppose any procesdings or
applications which may seem calculated direcily or indireclly to prejudice the
Company's interests.

(k) 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 concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

()  To subscribe for, take, purchase, or otherwise acquire, hold, sell, doal
with and dispose of, place and underwrite shares, stocks, dabenturas, debonture
stocks, bonds, obligations or securities issued or guaranteed by any olher company
constituted or carrying on business in any part of the world, and debanlures,
debenture stocks, bonds, obligations or securilies issued or guaranteed by any
government or authority, municipal, local or otherwise, in any parl of the world,

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

(n}  To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely {o
assist or benefit the Company or to enhance the value of any property or busingss
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherw se acquire all or any part of the shares or securities of any $uch company
as aforey iid.

(0) To self or otherwise dispose of the whole or any part of the business or
properiy of the Company, either together or in portions, foif such consideralion as the
Company may think fit, and in particular for shares, debentures, of Securifies uf any
company purchasing the same.
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{p) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-coniracts,

(@) To remunerate any person, firm or company randering services 1o the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part of otheiwise as
may be thought expedient.

() To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

(s} To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and lo pay commissions 10 brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(i  To support and subscribe to any charitable or public object and 1o
supporl and subscribe to any institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratiities, and superannuation or other allowances or benefits or
charitable aid and generally fo provide advantages, facilities and services for any
persons who are or have been Directors of, or who are oi have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Cunipany or the holding company of the Company or a follow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and 10 the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310(1) of the Act; and to set up, establish, support
and maintain superannuation and other funds or schemas (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 1o any such employees or to trustees on their behalf
to enable any such purchase schemes lo be established or mzintained.

()  If and only to the extent permitted by the Act, to give, whether directly or
indirectly, any kind of financial assistance {as defined in Section 152(1)(a) of the Acl)
for any such purpese as is specified in Section 151{1) and/or Section 151(2) of the
Act.

(v} To procure the Company o be registered or recognised i anhy parl of
the world.

{w) To do all or any of the things or malters aforesaid in any pari of the
world and either as principals, agents, contractors of offiervwise, and by -or through
agents, brokers, sub-contractors or otherwise and either alofie of in conjuncticn vith
others.
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{x) To do ail such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.

AND so that:-

(1) None ofthe objects setforth in any sub-clause of this Clause shal}
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly sp
requires, be in any way limited or restricted by reference o or inference frem any
other object or objects set forth in such sub-clause, or by reference 1o ar inference
from the terms of any other sub-clause of this Clauso, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full'a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause conlained the objects of a separale
Company.

(3) The word "Company” in this Clause, except where used In
reference to the Company, shall be deemed to include any partnership or other body
of nersons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or eisewhere.

(4) Inthis Clause the expression "the Act" means the Companios Act
7985, but so that any reference in this Clause to any provision of the Act shafi bo
deemed tn include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

5. The liability of the Members is limited.

6. The Company's share capital is £1,000,000 divided into 1,000,000 shares of
£1 each.
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THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSCGIATION OF

DATARANGE COMMUNICATICNS PLG

PRELIMINARY

1. (a) TheRegulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 (S| 1985 Ho. 805) ag amended by the Companies
{Tables A ‘o F} (Amendment) Regulations 1985 (S 1285 No. 1052) {such Table
being hereinafter called "Table A") shall apply to the Company save in 80 far as they
are excluded or varied hereby and sucti Regulations (save as $o excludod or varipd)
ard the Articles hereinafter contained shail be the regulations of ine Company,

(b) In these Arlicles the expression "the Act” means the Companies Act
1885, but so that any reference in these Articles to any provision of the Act shall be
deemed te include a reference to any statutory maodification or re-enactmant of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (z) Shares which are comprised in the authorised but unissued ghare
rapilal of the Company shall be under the control of the Directors who may (sublest
to Sections 89 and 89 of the Act and to paragraphs (b) and {(c) below) allot, grant
options over or otherwise dispose of the same, to such persons, 6n such terms and
in such manner as they think fit.

(b) The Directors are generally and unconditionally authorised 15r the
purposes of Sectiofi 8¢ of the Act, to exe-cise any power of the Company to aliot and
grant rights to subscribe for or convert securities into shares of the Company uf 10
the amount of the share capital of ihe Company authorised but viissued at the dats
of adoption of these Arlicles at any time or times during the paiiod of five yedrs from
ihe date of adoption and the Directors may, after that period, allet any skargs or
grant any such rights under this authority in pursuance of ar offer ot agréerhert $o
to do made by the Company within that petiod. Theé authority héreby givesi miay at
any lime [subject fo the said Section 80) be renewed, revoked or varied by Oidinary
Resolution of the Company in Genefal Moeting.
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(¢} The Directors are empowered to allot and grant rights to subscribe {or
or convert securities intd shares of the Company pursuant to the authority conferred
under paragraph (b} above as if Section 89(1) of the Act did not apply, This power
shall enable the Directors so to allot and grant rights to subscribe for or convert
securities into shares of the Company after its expiry in pursuance of an offer or
agreement so o do made by the Company before ifs expiry.

(d) Save as auihorised by the Act, the Company shall not give, whethar
directly or indirectly, any financial assistance (as defined in Section 152(1)(a)} of the
Act) for any such purpose as is specified in Section 151 of the Act.

(e) Save as permitted by Section 101{2) of the Act. no shares of the
Company shall be allotted except as paid up at least as to one quarter of their
nominal value and the whole of any premium.

SHARES

3. The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words

"and all expenses that may have been incurred by the Company by reason of such
non-payment"”.

GENERAL MEETINGS AND RESOLUTIONS

4, Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to thelr right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Direclors and
to the Auditors for the time being of the Company.

5. (@)  If a quorum is not present within half an hour from the time appointed for
a General Meeling the General Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other fime
and place as the Directors may determine; and if at the adjourned General Meeling
a guorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
6. {a} Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time 1o time by Ordinary Resolution in General
Meeting of the Company. Subject tc and in default of any such determination there

shall be no maximum number of Directcérs and the minimum number of Direclors
shall be two.

(c} The Directors shah not be required (o retire by rofation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Cornpariy.
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{d) No person shall be appointed a Director at any General Meaeting unless
either:- .

(i) he is recommended by the Directors; or

(il  notless than fourteen nor more than thirty-five clear days before
the date appointed for the Generai Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appaintment, together with notice signed by that person of
his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing 1o act to be a
Director, either to fill & vacancy or as an additiona! Director.

{fi The Directors may appoint a person who is willing to act to be a
Director, either to il a vacancy or as an additional Director, provided thal the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

7. The Directors may exercise ali the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard securily over its undertaking,
property and uncalled capital, or any parnt thereof, and to issue debentures,
debenture stock, and other securilies whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

8. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part {if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 56 in Table A shall be modiiied accordingly.

(b) A Director, or any such other person as is mentioned in Clause €5 in
Table A, may act as an alternate Director to represent more than one Director, and
an aiternate 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 owsi vole {if any) as a Director, but he shail count as only one for {he
purpose of determining whether a quorum is present.
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GRATUITIES AND PENSIONS

9. (a) The Directors may exercise the powers of the Company conferred by
Clause 4(t) of the Memoranduri of Association of the Company and shali be entitled
to retain any benefits received Ly them or any of them by reason of the exercise of
any such powers.

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

10. {a) A Director may vote, at any meeting of the Direclors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns of
relales to a matter in which he has, directly or indirectly, any kind of interest
whatscever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calcuiating the quorum
present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shail not apply to the Company.
THE SEAL

1. {a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directars, The Directors may determine who shal|
sign any instrument to which the seal is affixed and unless otherwise so delermined
it shail be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relaling to the sealing of share certiticates shall
apply enly if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

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

INDEMNITY

12. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his offica or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civit or criminai, in which judgment is given in his favour ot in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Ditector
or other ofiicer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or i
relation theretn. But this Article shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act.
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{b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liabllity as is
referred to in Section 310(1) of the Act. r

{c} Clause 118 in Table A shalil not apply to the Company.

10 GrGines



CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No 1949601

I hereby certify that

DATARAGE COMMUNICATIONS LIMITED

formerly registered as a private company has this day
been re-registered under the Companies Act 1983 as a
public company under the name of

DATARANGE COMMUNICATIONS PLC

and that the company is limited

Given under my hand at Cardiff the 6TH NOVEMBER 1991

e

. T & BESS
AT Autl'gti'%ed 6f%i,cesr

£a844Lny



Company Number: 1848691
The Companies Acts 1985 to 1988

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

DATARANGE COMMUNICATIONS PLC

incarporated the 24th day of September 1985

Jardan & Sons Limited

Company Formation and Information Specialists

Legal Staticners and Publishers

Branches fhroughout the United Kingdotmi

Head Office Telephone 0272-230600 Fax 0272-230063



THE COMPANIES ACTS 1985 to 1989 CERTIFICATION

WE HEREBY CERTIFY thst this privt

s maty to
PUBLIC COMPANY LIMITED BY SHARES Wtes;: :;:ﬁ;it:::dum
his companys # 1
Lsaoc‘ration by filed rasolu_uons and
is lodged In compliance w;sth Q;.he
MEMORANDUM OF ASSOGIATION OF requirements ot gection 1
the companies At 1885,

DATARANGE COMMUNICATIONS PLC

1. The name of the company is "DATARANGE COMMUNICATIONS PLC",

2. The company is to be a public company.
3. The registered office of the company will be situate in England or Wales.
4.  The objects for which the company is established are:-

{a} (i} To carry on all or any of the businesses of wholesalers retailers
and dealers in hardware, software and programs and anything apperaining to
compulers and the use thereof and electronic and eleclrical engineers and
contraclors, 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 every
description, cable jointers, heating, lighting, radio, television, telephone,
telecommunication, mechanical and general engineers; dealers in aerials, record
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 surpius contractors and dealers, manufacturers, 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; generai builders and contractors, property repairers and
developers, builders’ merchants, plant hire speciaiists, painters and decorators,
carpenters, glaziers, shop and office fitters, estate agents, hire purchase financiets
and agents, mortgage and insurance brokers, fuel merchants, haulage and trarisport
contractors, commission and general agents, factors, brokers and warehousemen;
and to manufaclure, buy, seli, 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 ¢ustomiers
¢, or persons having dealings with the Company.

(i Tocarryon any other trade or business whatever which cdn in the
opinion of the Board of Directors be advantageously carried on il connection with
or ancillary to any of the businesses of the Company.




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

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

(d) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or propasing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to underiake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

() Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to accournt, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

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

(@) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregaing any holding company, subsidiary or fellow subsidiary of,
or any other company associaled in any way with, the Company), to enter into
guarantees, contracls of indemnity and suretyships of all kinds, to receive maney on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the paymert of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such iolding company, subsidiary, fellow subsidiary or associated
company as afcresaid).

(h) Tnborrow and raise money in any manner and (o secure the repayment
of any money bosrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company's property of
assets (whuther present or future), including its uncalled capital, and also by 4
similar mortgage, charge, standard security, lien or security t6 $ecure and
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guarantee the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

{i) Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

iy To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification 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.

(k} To enter into any arrangements with any government or authorily
(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 concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

(1 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligatians or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranieed by any
government or authority, municipal, local or otherwise, in any pan of the world.

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

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

(0) To sell ur otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or sectrities of ainy
company purchasing the same.
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(p} To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

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

()  To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

(s) To pay all or any expenses incurred in connection 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 commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

() To support and subscribe to any charitable or public cbject and to
support and subscribe to any institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Coinpany carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other aliowances 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 any company which is a
subsidiary of the Company or the holding company of the Company or a feilow
subsidiary of the Company or 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 paymenis
towards insurance inciuding insurance for any Director, officer or Auditor againstany
liability as is referred 1o in Section 310(1) of the Act; and 1o 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 iend money to any such employees or fo trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(1) Ifand only to the extent permitied by the Act, to give, whether directly vr
indirectly, any kind of financial assistance {as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act.

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

{(w) 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 of thréugh
agents, brokers, sub-contractors or otherwise and either-alone or in conjuriction with
others.
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(x) Todo all such other things as may be deemed incidental or conducive
to the attainment of the Company’s ebjects or any of them.

AND s0 that:-

{1) None of the objects set forth in any sub-ciause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancitlary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-ciause of this
Clause as though each such sub-clause contained the objects of a separate
Company.

(3} The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re~enactment of that
provision for the time being in force.

5. The liability of the Members is limited.

6. The Company's share capital is £1,000,000 divided into 1,000,000 shares of
£1 each.

PLCS1/SF
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CERTIFICATION

WE HEREBY CERTIFY that this primt
incorporates all altarations madq to
this company's Articles of Association

by filed rasoiutions and is todged in
PUBLIC COMPANY LIMITED BY SHARES complisnce with the requirements of

section {8 of the companian Act 1985,

THE COMPANIES ACTS 1985 to 1989

ARTICLES OF ASSOCIATION OF

DATARANGE COMMUNICATIONS PLC

PRELIMINARY

1. {a} The Regulations contained in Table A in the Schedule io the Companies
(Tables A o F) Regulations 1985 {S! 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Reguiations 1985 (S| 1885 No. 1052) (such Table
being hereinafter calied "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as $0 excluded or variad)
and the Articles hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised but unissued share
capital of the Company shalfl be under the controf of the Directors who may {subject
to Sections 80 and 89 of the Act and to paragraphs {b) and (c) below) allot, grant
options over or otherwise dispose of the same, 1o such persons, on such terms and
in such manner as they think fit.

(b) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into shares of the Company up to
the amount of the share capital of the Company authorised bt unissued at the date
of adoption of these Ariicles at any time or times during the period of five years from
the date of adoption and the Directors may, after that period, aliot any shares of
grant any such rights under this authorily in pursuance of an offer 6r agreement so
to do made by the Company within that period. The authority hereby given nmiay at
any time (subject o the said Section 80) be renewed, revoked or varied by Ordinary
Rasolution of the Company in General Meeting.
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{c) The Directors are empowered to aliot and grant rights to subscribe for
or convert securities into shares of the Company pursuant to the authority conferred
under paragraph (b) abeve as if Section 89(1) of the Act did not apply. This power
shall enabte the Directors so to allot and grant rights to subscribe for or convent
securities into shares of the Company after its expiry in pursuance of an offer or
agreement so to do made by the Company before its expiry.

(d) Save as authorised by the Act, the Company shall not give, whether
directly or indirectly, any finanicial assistance {as defined in Section 152(1){(a) of the
Act) for any such purpose as is specified in Section 151 of the Act.

(e} Save as permitted by Section 101(2) of the Acl, no shares of the
Company shall be allotted except as paid up at least as to one quarter of their
nominal value and the whole of any premium.

SHARES

3.  The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payr; ent".

GENERAL MEETINGS AND RESOLUTIONS

4. Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard 1o their right
to appoint proxies; and notices of and other communications refating to any General
Meeting which any Member is entitled to receive shall be sent te the Directors and
to the Auditors for the time being of the Company.

5. (a)  Ifa quorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shali stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeling
a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(b) Clause 41 in Table A shali not apply to the Company.
APPOINTMENT OF DIRECTORS
6. {(a) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeling of the Company. Subjectto and in default of any such determination there

shall be no maximum number of Direclors and the minimum numbet of Direclora
shali be two.

(c) The Directors shall not be required fo retire by rotafion and Clauses 73
1o 80 (inclusive) in Table A shall not apply to the Comipany.
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(d} No person shall be appomted a Director at any General Meeting unless
eithar:.

(i), heisrecommended by the Directors; or

(i) notless than fourtegn nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Membaer qualified to
vote at the Generat Meeting has been given to the Company of the intention to
propose that person for appointmant, together with notice signed by that person of
his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing 10 act to be a
Director, either to filf a vacancy or as an additicnal Director.

{fy The Direclors may appoint a person who is willing to acl o be &
Director, either 1o fill @ vacancy or as an additional Director, provided thai the
appointment does not cause the numbsr of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Direciors and for the time being in force.

BORROWING POWERS

7. The Direclors may exercise all the powers of the Company o borrow mongy
without limit as to amount and upon such terms and in such manner as thay think
fit, and subject (in the case of any security convertible into shares) 1o Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any parl thereof, and to issue debentures,
debenture stock, and other securities whether outrighi or as security for any debi,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

3. (a) An alternale Director shall not be entitled as such o receiva any
remuneration from ihe Ceinpany, save that he may be paid by the Company such
part (if any) of the remuneiation otherwise payable to his appointor as such appoinior
may by notice in writing to the Company from time 10 time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b} A Direclur, or any such other person as is mentioned In Clause 85 in
Table A, may act as ar alternate Director to represent more than one Diréctor, and
an alternale Director shall be entitied at any meeting of the Directors or of any
cornmitiee of the Directors to ene 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.
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GRATUITIES AND PENSIONS

Q. {a) The Directors may exercise the powers of the Company conferred by
Clause 4{t) of the Memorandum of Association of the Company and shall be entitled
o retain any benefits received by tham or any of them by reason of the exercise of
any such powers,

(b) Clause 87 in Tabie A shali not apply to the Company.
PROGCEEDINGS OF DIRECTORS

10. (a) A Director may vote, at any meeting of the Directors or of any commitiee
«f the Directors, on any resolution, notwithstanding thal it in any way concerns or
relates to a matter in which he nhas, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in refation to any such resoclution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company,
THE SEAL

11. (a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Direclors may detlermine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director, The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

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

INDEMNITY

12. (a) Every Director or other officer or Auditor of the Company shall ba
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, inciuding any liability incurred by him in defending any
proceedings, whether civil or criminal, in witich judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 144 ot
Seclion 727 of the Act in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which may happer
to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shalf only have effect in so far as ils provisions are
nat avoided by Section 310 of the Act.
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() The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.
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ATKINSON HUNTER & CO. o
CHARTERED ACCOUNTANTS 4 g6 1
THE SUMMIT
2, CASTLE HILL TERRACE
MAIDENHEAD BERKSHIRE SL6 4JP
MAIDENHEAD (0628) 21965
FAX (0626) 781655

16 February 1993 o
Our ref: SH/RCWP/Md.

The Secretary,

Datarange Commnications PIC
Kingsmead House,

Abbey Barn Road,

High Wycombe,

HP1l 1XG

Dear Madam,
With effect fram tcday's date, we resign as auditors to Datarange
Communications PLC and confirm that we know of no circumstances cennected with

. our resignation which should be brought to the notice of the members or -
creditors of the company.

Yours faithfully,

MMW\@ @

ATKINSON HUNTER & CO

Cloifir Afnmi o ©
A3 AR B0 ’f

BPVION HUNTER FCA
AUTHORIZED BY THE INSTTFUTE OF CHARTERED ACCOUNTANTS IN
ENGLAND & WALES T CARRY ON INVESTMENT BUSIVESS



