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DIRECTOR

The name(s) and particulars of the person who is, or the persans who are, to be the first director Please do not

or directors >f the company (note 2) are as follows: {;’1?;?,5};,'.
L) B T N Ml I RC, SR ST g'n
Name (nots 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Predious name(s) (note 3)  NONI Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date cf birth {where applicable)
Postcode N1 6UB (note 6)
Other dire-~torships t  NONE . 1 enter particular
: of other
directorships
— held or pravious
held {see note £
if this space is
insufficient uze
continuatiorn sh
I consent to act ag dire the company named on page 1
Signature (Authorised Signatory) Date 01-08-88
o
SEﬁﬁi"“?ﬁR‘i Please do no
The name(s) and particulars of the person who is, or the persons who are, to be the first mrig?'rllgrgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 & 7} SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address {notes 4 &7) 2 BACHES STREET
LONDON
Postcode N16UB
! | consant to act as sghrstary-of ifig company named on page 1
| Signature o (Authorised Signatory)  Date 01-08-28

C/
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Signatureofagentonbehalfofsubscribers /\ @.,VH ~ Date 01-08-83
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COMPANIZS HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

SPOTDREN LIMITED

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

3. The Company’s objects are :-

(a) Tocarry onthe businesses of computer programmers, consultants and agents, to act as
agents for the sale of, advisers, investigators and organisers in relation to systems and
mechanical and other aids for all kinds of calculations and measurements in connaction
with the promation, arrangement, dzsign, programming, production and compitation of data
processing meihods, and to provide specialised training and preparation in relation to all
matters pertaining thereto; to carry out, undertake, organise and provide facilities for
scientific and technical research and to undertake experimental work with prototypes,
instrumenis, appliances, apparatus, metals, materials and devices; to discover and
develop new processes and materials and to obtain rights of development, manufacture and
sale in respect thereof; to carry on all or any of the businesses of manufacturers,
designers, installers, maintainers, importers, exporters, hirers, letters on hire of,
agentsfor, and dealers in computer programmes, computers and data processing equipment
and machinery of every description, and of and in office equipment and furniture,
commercial appliances, accessories and utensils of every description, electronic,
electrical and general engineers, stationers, printers and publishers, advertising agents
and contractors, furnishers, siorekeepers, general merchants and traders; and to
manufact.re, buy, sell and deal in plant, machinery, tools, implements, materials and
things of ali kinds, necessary or useful for carrying on the foregoing businesses or any
of them, or likely to be required by customers of, or persons having,,d\e.a&uggs with the
Company. 4

r:«'w ﬂn
0B / 4 'N 4 \\

A6

128 v BL\:“ A }
k L R

\\ -

333074 S



fb) To varry on any other trade or business
whatever waich gan in the opininn of the Roard of
Rirectors he advantageously carried on inconnection
with or anciflary to any of tne businesses of the
Company.

{c) To purchase or by any other means
acquire and take options over any praperty
whataver, and any sights or privileges of any kind
over or in rospoect of any property.

(d) To apply for, register, purchase, or by
other meany acquire and protaect, profong and renew,
whether in the United Kingdom or eisewhers any
patents, patent rights, brovets d’inventian, licences,
secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modily, use
and furn to account and to manufasture under ar
grant licencas or privikeges In respact of the samae,
and to expend monay In experimenting upen, testing
and Improving any patents, inventions or rights
which the Company may acquire or propase to
acquire,

{e) 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
10 canry on any of the businesses which the
Comjprany is authorised to carry on and as part of
the consideration for such acqulisition to undertake
all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnarship or into  any
arrangemaent lor sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
ot 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 ¢jreed upon, and to hold and retain, or
sel, nmortgage and deal with any shares,
debentures, debenture stock or securities so
recoived.

() To Improve, manage, construct, repair,
deveiop, exchange, let on lease or otherwise,
monigage, charge, scll, dispose of, turn to account,
grant licences, options, rights ant privileges in
respect of, ar otherwise deal with all or any part of
the property and rights of the Company.

{9) To lnvest and deal with the moneys of the
Company not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

(h) To lend and advance money or give credit
on any terms and with or without securlly to any
person, tirm or company (inciuding without prejudice
to the generslity of the foregoing any holding
company, subsidiary or tellow subsidiary of, or any
other company assoclated In any way with, the
Company}, to enier into guaraniees, contracts of
Indemnity and suretyships of all kinds, to roeceive
money on deposit or ioan upon any terms, and to
secure or guarantee in. any manner ant! upon any
terms the pavmert of any sum of monay or the
performance of any obligation by any person, flrm or
company (including without prejudice to the
generality of the foregoing any such holding
comparny, subsidiary, fellow subsididry or associatect
company as aforesaid),

{i} To horrow and raise money In any manner
and to secure the repayment of any money borrawed,
ralsed or owing by martgage, charge, standard
security, Len ~r other security upon the whole or
any part of @ Company's property or assets
{whother presen™ or futurg), including its uncalied
capital, and also by a similar mortgage, charge,
standiard security, Jen or segurity to secure and
guarantes tha performance hy the Company of any
obligation or Hability it may undertake or which may
become binding on it.

() To draw, make, accept, endorse, discount,
negotlate, execute and issus cheques, bills of

exchange, promissory notes, bills of lading,
warrants, debentures, and other nagotiable or
transferable instruments,

(k) To apply for, promote, and obtain any Act
of Parflament, order, or licence of the Department of
Trade or other authority for enabling the Campany
to carry any of its objects into effect, or for
effecting any moditication of tha Company's
constitution, or Tor any other purpose which may
senm caleulated cirectly orindirectly to promota the
Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company's Interests.

(I} To enter into any arrangements with any
government or authority (supreme, municipal, local,
or otherwise) that may seem conducive to the
attainmant of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concassions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rigits, privileges, and
concessions,

{m) To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or quaranteed by any other
cofmpany constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, cobligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies In which the Company has a direct ¢r
indiract financial interest, to provide secretarial,
administrative, technica, commercial and other
services and tacilittes of all kinds for any such
company or companies and to make payments by way
of subvention or otherwisa and any other
arrangements which may seem desirabla with respect
to any busiress or operations of or generally with
respect tg any such company qr companies,

{0) Te promote any other company for the
purpose of acquiring the whols 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 proparly or business of the Company,
and to place or guarantee the plaging of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesald.

{P) To sell or otherwise dispose of the whaole
or any part of the business or prupgry of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, dehentures, or securities of
any company purchasing the sama,

() To act as agents or brokers and as
trustees for any person, firm or company, and to
undartake and parform sub-contracts.

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

(s) To pay all or any expenses incurred in
connection with tha promotion, formation and
incorporation of the Campany, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and othors for
underwriting, placing, seiling, or guarantesing the
subscription of any shares or other securities of the
Company,



UF 19 SUPPOIT N0 SUDSCribe to any charitabte
or public object and to support and subscribe to any
Ieatitution, saciety, ar club which may be for the
nenefit of the Company or its Directors or
anptoyeas, or may be cannected with any tawn or
rlace where the Company carrles on business; to
give or award pensions, annuities, gratuities, and
superannuation o other allovances or henefits or
charitable 2 ard senerally to provide advantages,
fecilities and servizes for any porsons who are or
have bean Directors of, or whi are or bave heen
emplayad by, or w9 are serving or have served the
Company, or any company which is a subaldiary of
the Company or the hoiding company of the Company
or a fellow subsidiary of the Company or the
predecessors in kusiness of the Company or of any
such subsidiary, holding or felfow suksidiary
company and tc thu wives, widows, shildren and
other relatives and dependants of such persons; to
make payments towards insurance; and 10 set up,
establish, support and maintain superannuation and
other furds or schemoes (whether contributory or
non-contributory) for the banefit of any of such
persons and of thelr 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, helding or feliow subsidiary company and
to lend money 10 any such employess or to trustees
ontheir behalf to enable any such purchase schemes
10 be established or malntained,

(u) Subject to and in accordance with a due
campliance with the provisions of Sections 155 to 158
(inclusive} of the Act (if and so far as such
provisions shall he applicable), (o give, whether
directly or indirectly, any kind of financial
assistance (as defined In Section 152{1}(a} of tha
Act) tor any such purpose 3s Is specified in Section
181(1) and/or Section $51(2) of the Act.

(v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature,

(w)} To procure the Company 1o be registered
or recognised in any part of the warld.

{#) To do all or any of the things or matters
aforesaid in any part of the world and either as
principais, agents, coniractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
oth .’s.

{y} To do all such otser things as may be
deemed incldantal or conducive to the attainment of
the Company’s objects or any of them.

AND so0 that:-

(1) None of the dbjects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widast interpretation shall be
given to each such abject, and none of such ohjects
shall, except where the context expressly so
requires, be in any way limited or rastricted by
reference to or Inference {rom any other object or
objects set forth in such sub-clause, or by referance
to or Inference from the terms of any other
sub-clause of this Clausa, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of thig
Clause and none of the objacts therein specified shall
be deemed subsidiary or anclllary to any of the
cbjects specified In any other such sub-ciiuse, and
the Company shall have as full a power to exarcise
each and every cne of the objects specified in each
sub-clause of this Clause as though each such
sub-clause contained the objncts of a separate
Company,

(3) The word “Company” In this Clause,
except wherc used in roferenco to the Company,
shall ba tdeemed to Include any partnership or cther

body of persony, whather (ncorporgtea or
unincorporated and whather domiciled in thae Unitad
Kingdom or etsewhere,

{4) In this Clause the expression “the
Act" means the Companias Act 1985, but so that any
reteranca In this Clause to any provision of the Act
shall be deemed ta Include a reference to any
statutory modification or re-enactment of that
provision for the time heing in torce,

4, The liabltity of the Members s limiled.

5. The Company’s share capital Is £1060 divided
into 1000 shargs of £1 each,

Wa, the subscribers to thils Memorandum of
Association, wish to be foermed Into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
namas.

Mames and Addresses  Number of shares taken
of Subscribers by sach Subscriber

For and on behalf of
1. Instant Companias Limitad - One

2 Baches Stiaet
London NY sUB
) 3;:)
o
For and on behalf of
2. Swift Incorporations Limited - One

2 Baches Street
Lendon N1 sUB

Total shares taken - Two

Dated 01-08-8%

Witness to the above signatures, Terry Jayne

2 Baches Street
Londan M1 6UB

e
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THE COMPANIES ACT 1986
FRIVATE COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION
PRELIMINARY

1. {38} Tho Reguiations contained in Table A in
the Schedule to the Companies (Tahles A to F)
Regulations 1985 as amanded by tha Companies
{Tables A to F) {Amandment) Reguiations 1885 {such
Table being heoretnatter calied “Table A“) shall apply
to the Campany save in so far as they are excluded
or varied herchy and such Regulations (save as so
excluded or varled) and the Articles hersinafter
contained shall ba the regulations of the Company.

(b) In these Articles the expression "the Act”
meang the Coinpanies Act 1985, but so that any
refarence In these Articles to any praovision of the
Act shall be deamed to include a reference to any
statutoiy Iinodification or re-enactment of that
provision for the time being 'n force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised Iin the
authorised share capltal with which the Company is
incorporated shall be under the control of the
Diractors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think §it.

{b) Al shares which are not comprised in the
autharised share capital with which the Company is
incorporated and which the Directors propose to
issue shall first be offered 1o the Members in
proportion us nearly as may be to the number of the
existing shares held by them respectively urless the
Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered,
and limiting a period {not being less than fourteen
days) within which the offer, if not accepted, will
be deemed 10 be declined. After the expiration of
that neriod, those shares so deemed to he declined
shall be offerad In the proportion aforesaid to the
persons who have, within the said pericd, accepted
all the shares offerad to thern; such further offer
shall be made in like terms in the same wanner and
limited by a like period as the original offer. Any
shares not accepted pursuant to such offei or
further offer as aforesaid or not capable of boing
offerad as atoresaid except by way of fractions and
any shares released from the provisions of this
Articie by any such Special Resolution as afaresaid
shail be under the control oi the Directors, who may
allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provided “sat, in the case
of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which ara more
favourable to the subscribers therefor than the
terms on which they were offered to the Members.
The foregoing pravisions of this paragraph (b} shall
have effact subject to Section 80 of the Act.

(¢) In accorgdance with Sectlon 91(1) of the
Act Sectlans 89(1) and 90{1) to {6) (inclusive} of
thae Act shall not apply to the Company.

(d) 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 1o subscribe for
or convert sacurities Into shares of the Company up
to the amecunt of the autherised share capital with
which the Cornpany s incorporated at any time or
tlmes dusing th2 period of flve years from the date
of incorparation and the Directors may, after that
period, affot any shares or grant any such rights
under this authority in pursuance of an offer or
agreement so to do made by the Company within that

period. The authority hereby given may at any time
{sublect to the sald Section 80) ba renawed, revoked
or varled by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. Tha llen conferred by Clause 8 In Table A shal!
attach also 1o tully paid-up shares, and the Company
shall also have a first and paramount lien on ail
shares, whether fully pald or not, standing
registered In the name of any person indebted or
under iiabltity to the Company, whether he shall he
the sola registored holder thereof or shall be one of
w0 or more Joint holders, lor all moneys presently
payable by him or his @state to the Company. Clause
8 In Table A shall be moditied accordingly.

4, The liabllity of any Member in default in
respect of a calt 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-paymant”.

GENERAL MEETINGS AND RESOLUTIONS

5.(a) A notice convening a General Meeting shall
be required to specity the general nature of the
business to be transacted only in the case of sg.—clal
business and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also afl that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appoiniment of, and the fixing of the
remuneration of, the Auditors.

(b) 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 their right to appoint proxies; and notices
of and other communications relating to any Generai
Meeting which any Member is entitied to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 40 in Table A shail be read and
construed as if the words "at the time when the
Meeting proceeds tobusiness” were added at the end
of the first sentence.

{(b) If a quorum is not present within half an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned ta 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 Geheral Meeting a quorum Is not
present within half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolvad,

{c) Ciause 41 in Tahle A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Tahle A shail not apply to the
Company.

(h) The maximum number and minimum number
respectively of tha Directors inay be determined from
time to time hy Ordinary Resolution In General
Meeting of the Company. Subject to and in defauit
of any such determination there shall be no marimum
number of Directors and the minimum number of
Directors shall be one, Whensoaver the mininwum
number of the Directors shalt be one, a sole Director
shall have authority to exercise al! the powers and
discrations by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.



{c) The Directors shall not be required to
re:tire By rotation and Ciauses 73 to 80 (inclusive) in
Table A shall not 2pply to tha Company.

(d) No person shall be appointed 2 Directar at
any General Mreting unlass ¢ithen-

() he s rocommendad by the Directors;
or

(1) not less than fourteen nor more than
thirty-five clear days befors the date appointed for
tha Goneral Maeting, notice axecuted by a Member
guallfied 9 vote at the Genaral Meeting has been
given to the Cotnpany of the Intention to propose
that person for appointment, together with notice
executed by that parson of his willingness to be
appointed,

(a) Subjest to paragraph (d) above, the
Company may by Ordinary Resoclution In General
Meoting appoint any parson who Is willing to act to
be a Dlrector, either to fill a vacancy or as an
additional Direcior,

() The Directors may appoeint a person who is
willing to act to be a Director, either to fill a
vacancy Or as an addttional Director, provided that
the appointment does not cause the number of
Directors to aexcead any number determined in
accordance with parangraph (b) above as the maximum
number of Directors and for the time bawng in force.

BORROWING POWERS

B. The Directors may exercise all the powers of
the Company to borrow money without Hmit as to
amount and upon such 1erms and in such manner as
thay 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
security over its undertaking, property and uncalied
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether outright or as sacurity for any dabt,
fiability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9.’a) An alternate Director shall not be entitled
as such to receive any remuneration from the
Cumpany, s2vs that ho may be pald by the Company
such part {if any) of the remunegration otherwise
payable to his apgaintar as such gppointor may by
nctice in writing to the Company from time to time
diract, and the first seniznce of Clause 66 in Table
A shall be medit.ed accordingly.

(b} A Dlrector, or any such other person as is
mentioned In Clause 65 In Tabls A, may act as an
alternate Director to represent more than one
Director, and an alternate Director shall be entitled
at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom
he represents in addition to his own vote (if any) as
a Director, ut he shall count as only one far the
purpose of determining whiether a quorum is present.

DISQUALIFICATION OF DIRECTQORS

10. The office of a Director shall he vacated if he
becomes incapable by reason of Hliness or Injusy of
managing and administering his property and atfairs,
and Clause 81 in Table A shall he moditied
accordlngly,

GRATUITIES AND PENSIONS

11.  (a) The Diractors may exercise the powers of
tho Company conferred by Clausa 3(t) of the
Memorandum of Association of the Company and
shall be entitled to retain any beneofits recelved by
tham or any of them by reason of the axercise of
any such powers.

{b} Clause 87 In Tabie A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12, (a) A Directormayvote, at any meeting of tha
Directors or of any committee of the Disectors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter In which he has,
directly or Indirectly, any Kkind ot Interest
whatsoever, and If he shall vote on any such
resolution as aforesald his voie shall be counted;
and In relation to any such resolutlon as aforesald
he shall (whether or not he shail 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
shal! not apply to the Company.

INDEMNITY

13, (a) Every Director or other officer of the
Company shail be indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain or Incur in or about the execution of
the duties of his office or otherwise in relation
thereto, including any liability incurred by him n
defending any processtings, whether civil or
criminal, in which judgment Is given in his favour or
in which he Is acquitted or in connection with any
application under Section 144 or Section 727 of the
Act In which relief is granted to him by the Court,
and no Director or other officer shall be liabie for
any loss, damage or misfertune which may happen 1
or be incurred By the Company in the execution of
the duties of his office or in relation thereto, But
this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act,

(b) Clause 118 In Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, In their ahsolute discretion
and without assigning any reason therefor, dacline
10 register the transfer of a share, whather or not
it is a fully paid share, and the first sentence of
Clause 24 In Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of
1. Instant Companles Limlted«:‘gﬂq
2 Baches Street &

London M1 6UB T

s T matre s X

For and on bohalf of
2, Swift Incorporations Limiterld
2 Baches Street
[ondon N1 GUB

Dated 01-08-38
Withoss to the above slgnatures, Terry Jayne

2 Baches Street
London N1 &UB

g
-7:‘/&%1“‘\-—-/‘” ~
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2339399

| hereby certify that

SPOTDREN 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 25 JANUARY 1989 ?
:LL
Ll-c"‘“‘”

(/"y'

s
0. JAMES

an authorised officer

HC0078
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COMPANY NUMBER 2339399 D e b

| GOMPANIES HOUSE

SPEC!AL RESOLUTION OF
SPOTDREN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the foliowing reselution
as a Special Resolution and agree that the said resolution shali, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Association of the Company), for all
puiposes be as valid and effective as if the same had been passad at a General Meeting of
the Company duly convened and held.

it is resolved:

That the name of the Company be changed to:-

4

INTELLIGENT ENVIRONMENTS BUSINESS SYSTEMS LIMITED

Dated this 23rd day of March 1989

B~

ed
(AUTHORISED SIGNATORY OF INSTANT-COMPANIES LIMITED)

.

(AUTHORISED SIGNATORY OF § MERBILERAQBATIONS LIMITED) SR

() | g ppRSE

Sign

L

JORDAN & SONS LTD
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CERTIFICATE OF INCORPORATION

CN CHANGE OF NAME

No. 2339399

i hereby certify that

SPOTDREN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

INTELLIGENT ENVIRONMENTS BUSINESS SYSTEMS
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 APRIL 1889

= oM, Qk&qa

S. M. PHILLIPS

an authorised officer

HCoo6B



THE COMPANIES ACT 1985
2339349

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates all alterations made to
PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum of
Assocfatlon by filed resolutions snd
is lodged In compllance with ihe
requirements of section 18 of uie

Companies Act 1985.

27104/89

MEMORANDUM OF ASSOCIATION OF

INTELLIGENT ENVIRONMENTS BUSINESS SYSTEMS LIMITED

1. The Company's name is "INTELLIGENT ENVIRONMENTS BUSINESS
SYSTEMS LIMITED".

2. The Company's registered office is to be situated in England & Wales.

3. The Company’s objects are :-

{a) To carry on the businesses of computer programmers, consultants and agents, to actas
agents for the sale of, advisers, investigators and organisers in relation to systems and
mechanical and other aids for all kinds of calculations and measurements in connection
with the promotion, arrangement, design, programming, production and compilation of data
processing methods, and to provide specialised training and preparation in relation to all
matters pertaining thereto; to carry out, undertake, organise and provide facilities for
scientific and technical research and lo undertake experimental work with prototypes,
instruments, appliances, apparatus, melals, materials and devices: to discover and
develop new processes and materials and to obtain rights of development, manufacture and
sale in respect lhereof;, to carry on all or any of the businesses of manufacturers,
designers, installers, maintainers, importers, exporters, hirers, letters on hire of,
agentsfor,and dealers in computer programmes, computers and data processing equipment
and machinery of every description, and of and in office equipment and furniture,
commercial appliances, accessories and utensils of every description, electronic,
electrical and general engineers, stalioners, printers and publishers, advertising agents
and contractors, furnishers, storekeepers, general merchants and traders; and to
manufacture, buy, sell and deal in plant, machinery, tools, implements, materials and
things of all kinds, necessary or useful for carrying on the foregoing businesses or any
of them, or likely to be required by customers of, or persons having dealings with the

Company. e
pany ’ - ‘\';‘?;-:f;:'fyﬁ%ﬁ \

OB oM Caag® |
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(b) To carry on any other trade ¢r business whatever which can in the oplnion of the Board of
glrectcrs bo advantageously carded on In conngction with or anclllary to any of the husinesses of the
ompany,

(¢) To purchike or by any other maans acquire and take options over any properly whatever, and any
rights or privileges of any kind ovar or in respect of any property.

(d) To apply for, register, purchase, or by other means acquireg and protect, prolong and renew,
whother In the United Kingdom ¢r elsawhere any pgtents, patent rights, breveis d'invention, licenies,
secrat processes, trade marks, deslgns, protactiofis and concesaions and to disclaim, alter, modify, use
and turn to account and 1o manufacture under ar grant licencas or privileges In respect of the same,
and to expend money in wxkperimenting upon, tasting and improving any pateénts, Inventions or rights
which the Comgany may acquirg or propose to acquire,

(a) To acqulre or undartake the whole ar amy part of the business, goodwill, and assats of any person,
firm, or company canrying on or proposing to camy on any of the husinesses which the Company Is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the liabilittes of such person, firm or company, or to acquire an interest In, amalgamate with, or
enter Into partnership or into any arrargement tor sharing profits, or for co-operation, or for mutuaf
assistance with any such person, frm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of conslderation for any of the acts or things
atoresald or proporty acquired, any sharas, debentures, debsnture stock or securities that may be
agreed upon, and to hold and rotain, or sell, mortgage and deal with any shares, debenturas, debenture
stock or securities so feceived.

{(f} To Improve, ma.sage, construct, repajr, develop, axchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to actount, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part <! the property and rights of the Company.

(9) To invest and deal with the moneys of the Company not immediately required in such manner as may
frem time to time be determined and 1o hold or otherwise deal with any investments made.

(k) 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 ganerality of the foreqgoing any holding company,
subsidiary or fellow 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, to receive money on deposit
or loan upon any terms, and to secure or guarantee In any manner and upon any terms the payment of any
sum of mongy or the performance of any cobligation by any person, firmt or company (including without
prejudice t» the generality of tha foregoing any such holding company, subsidiaty, fellow subsidiary or
assoclated company as atoresaid).

{I) To borrow and raise money In any manner and to secure the repayment of any money borrowed, raised
or owing by morgaga, charge, standard security, lien or other securlly upon the whole or any part of
tta Company's property or assets (whether present or fultre), including its uncalled capital, and also
by a similar wongage, charge, standard security, lien or security to secure and guarantee the
petformance by the Company of any obligation or liability it may undertake or whick may become binding
on it

() To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchangae,
promissory notes, bills of lading, warrants, debentures, and other negotigble or transferabls
instruments.

(k) To apply far, promoto, and obtain any Act of Parliament, order, or licence of tho Departmeént of
Trade or other authority for enabling the Comgpany to carry any of lis cbjacts into effect, or for
elfecting any modification of the Company's contglitutics, 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 caleulated dircctly or indirectly to projudice the Company's interests,

() To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that ray seem conducive to the attainment of the Company's objects or any of them, and to
obtaln from 2ny such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirabi2 and to cary out, exercise, and comply with any such chorters,
dacresy, rlghts, privitegss, and concassions.

{m) To subscribe for, take, purchase, or oOtherwise acquire, hold, sell, deal with and dispose of,
piace and underwrite shares, stocks, dabentures, debenture stocks, bonds, obligatlons or secutities
Issued or gusranteed by any other company cunstituted or carrying on business in any part of tho woarld,
and debentures, debenture stocks, bonds, oiligations or securities lssued or guaranteed b any
gavernment or authority, municipal, local or otherwlse, In any part of the world,

(n) To contral, manage, finance, subsldies, co-ordinate or otherwlse assist any company or companies
in which the Company has a direct or Indirect financlisl interest, to provide secretarlal, administrative,
technical, commarcial and other services and facilittes of all kinds for any such company or companles
and to make paymenis by way of subvention or ctherwise and any other arrangements which mav seem
desirabls with respect to zny businese or oparations of or genorally with respact to any such company
or companies.



{0} To promote a1 othar company fac the purpose of acquiring the whele or any part of the
businyss or property or undertaking or any of the fHabilitles of tho Company, or of undertaking any
busicess «r operations which may appear likely 1o assist or benefit the Company or to enhance the value
of any groperty or business of the Company, and to place or guarantee the placing of, underwrite,
a:f:bscribe for, ar otherwise acqulre all or any pant of the shares ¢r securities of any cuch company as
aforosald,

{p) To sell or otherwise dispose of the whole or any part of the business or propeny of the
Company, either together or in portions, for such consideration as the Company may think fit, and in
particular for siraras, debentures, or securities of any company purchasing the same,

(Q) To act as agents or brokers and as trustees for any parson, firm or company, and to undertaka
and porform sub-contracts,

{r) To remuncrate any person, firm or company rendering services to the Company elther by cash
pavment ar by the aliotment to him or them of shares or other securliles of the CTompany credited as
paid up in full or in part or otherwisa ag may be thought expedient.

{s) To pay all or 2™ efpenses Incurred (n  connection with the promotion, formation and
incorporation of the Compuny, or to contract with any person, tirm or company to pay the same, and to
pay commissions 10 brokeis and others for underwrting, placing, selllng, or guaranteeing the
subsciipdan of any shavas or other sacurities of the Company,

(¥ To 3upport and subscribe 10 any charitable or public object and to support and Subscribe to
any institution, society, or club which may be for the benefit of the Company or its ODirectors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensi~ng, anniities, gratuities, and superannuation or other allowances or benefits or
charitable aid anu generally to provide advantages, facilittes and services for any persons who are or
have boen Diréctors of, or who are or have been eniployed by, or who are serving or haver served the
Company, or any company which is a subsidiary of the Company or the holding company of the Company or a
fellow gubsidiary of the Company or the predecessors In business of tha Coempany or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards Insurance; and to set up, eslabiish, support
ang maintain superannuation and other funds or schemes {whether contributory or non-contsibutory) for
the benefit of apy of such persons and of thelr wives, witiows, children and other relatives and
deperdants; and to set up, establish, support and maintain profit sharing or share purchase schemas for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
sebsidiary company and to lend monay 1o any such employees or 1o trustees on thelr behalf 10 enable any
such purchase schomes to be established or malntained,

{u) Svbject to and In accordance with a due compliance with tha provisions of Sections 1§85 1o 158
{Inclusive) of the Act (it and so far as such provisions shall be applicable), to give, whather
directly or Indhectly, any kind of financial assistance (as delined in Sectlon 152(1)(a) of the Act)
for any such purpose as Is speclfied in Section 151(1) and/or Section 151(2) of the Act,

(V) To distribute¢ among the Members of the Company In kind any property of the Company of
whatever nature.

(W) To nprocure the Company to be ragistered or recognised in any part of the world,

(x) To do alt or any of the things or malters aloresaldl in any part of the world and either as
principals, agents, contragtors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and ¢ thar alone or in conjunction with othars,

{y) To do all such other things as may be deemed :ncidental or conducive to the attainmont of the
Company's objects or any of them.

AND 20 that:-

{1} None of the objects set farth In any sub-clause of this Clause shall be rastrictively
coastrued but the widest Interpretation shall be given to each such object, and none of such objects
shall, except whare the context expressly $o requires, be in any way limited or restricted by reference
to or Inferance fiom any other object or abjects set forth in such sub-ctauwe, or by reference ta or
inferanca from the terms of any other sub-clause of this Clauge, or by reference to cr infarence from
the name of the Company,

(2) None of the sub-clauses of this Clause and none of the cjects therein speclfled shall
be deemed subsidiary or ancillary 10 any of tha objocts specified in any other such sub-clause, and the
Company shall have zs full a power to exerclse each and every one of the objocts specitied in each
su-clause of this Clause as though each such sub-clause contained the objects of a separate Company.

(3) The word “Company” In thie Clause, oxeept where used in referonce to the Company, shall
be deemed 10 include any partnership or other body of persons, whether Incorporated or unincorgorated
and whetrior domigiled in the United Kingdom or elsewhare, -

{4) In this Clause the expression "whe Act” means the Companies Act 1985, but so that any
refarence In this Clause to any provision of the Act shall be desmed to includas a reforence to any
statutory moditication or re-enactment of that provision for the time being in {orce.



4, The liabitity of the Members is limited.
5. ThoTompany's share capital I3 £1000 divided into 1000 shares of £1 cach.

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alteratlons made to
this company’s Articles of Association
by filed rasolutions ang is lodged In
compliance with the requiraments of
section 18 of the Compantes Act 1985

27/04/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contained in Table A In the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companles (Tables A to F) (Amendment) Regulations 1985 (such Table
being hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or
varled hareby and such Regulations (save as so éxcluded or varied) and the Articles herginafter
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 Artlcles to any provision of the Act shall be deemed %o 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 wwich are comprised in the authorised share capital with which the Company is
jncorporated shall be under the control of the Directors who may (subject to Soction 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the samo, to such persons, on
such terms and In such manner as they think fit,

(b) Al shares which are not comprised in the authorised share capital with which the Corapany is
incorporated and which the Directors propose to issua shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares held by them regcpectively unless
the Company in General Meeting shall by Speclal Resolution otherwise direct. The offer shall be made
by notice specitying the number of shares offered, and fimiting a period (not being less than fourteen
days) within which the offer, if not accepted, wil be deemed to be deslined, After the expiration of
mat period, those shares so deemed to be ceclined shall be otfered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like period as the ariginal offer, Any
shares not accepted pursuant to such offer or further ofier as aforesaid or not capable of being
offerec] as aforesald except by way of fractions and any shares released from the provisions of this

333074  ( 2333398)




Article by any such Special Resolution as aforesald shall be under the control of the Directors, who
may ailof, grant optiont gvar ¢r otherwise dlspose of the same 1w such persons, on such terms, and in
such mannér as they think tit, provided that, in the case of shares not accepted as afo-esald, such
sharos sholl not be disposed of on terms which are more favourable to the subscrlibers therefor than the
tlerms on which they wera offered to the Members. The foregoaing provisichs of this paragraph (b} shall
have effec? subject to Scction 80 of the Act.

(c) In accordance with Sectlon 91(1) of the Act Sections 8%(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

(d) The Directors are ganerally and unconditionally authorlsed for the purposes of Section 80 of
the Act, to exercise any pDawer of the Company to allot and grant rights to subscribe for or convert
sacurities Into shares of the Company up to the amount of the authorised share caplal with which the
Company 1s Incorporated at any time or times during the period of five years from the date of
Incorporation and 1ha Directors may, after that perod, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreaement so to do made by the Company within that period.
The authority hereby wien may at any time (subject to the sald Section BD) be renewed, revaked or
varied by Ordinary Resoiution of tha Company In General Mesting.

SHARES

3. The llen conterrad by Ciause 8 In Table A shall attach also to fully pald-up shares, and the
Company shall alse have a first and paramount llen on all shares, whether fully paid or not, standing
registersd In the name of any person indabted or under liability to the Company, whether he shall be
the sole registered holder theresof or shali he one of two or more joint holders, for all moneys
presently payable by him or his eostate t3 the Company. Clause 8 In Table A shall be moditied
accordingly.

4.  The Mlability of any Member in dafaait in respect of a call shall be increased by the addition at
the end of the {lrst sentence ¢f Clause 1€ in Table .% of the words “and all expenses that may have been
Incurred by thie Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specily the general nature of the
business to be transacted only in the case of special business »nd Clause 38 in Table A shall he
rnodifled accordingty.

All business shall be deemed special that is transacted at an Extraordinary Generai Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneratlon of, the Auditors.

{b) Every notice convening a General Meeting shall comply with the provisions of Sectlon 372(3)
of the Act as to glving information to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which any Member Is entitled to roceive
shali be sent to the Directors and to the Aucliturs for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as [ the words “at the time when the
Maeeting procsads to business” were added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the time appointed for a Genagral Maeating
tho General Meeting shall stand adjourned to ine same day In the next week at the same time and place
or to such cother day and at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissalved,

(c) Ctause 41 in Table A shall not apply to the Company.
APPQINTMENT OF DIRECTORS

7. (2} Clause 64 in Table A shall not apply to the Company.

{b) Tha maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordihary Resolution in General Meeting of the Company. Subject to and in default of
any such determination there shall be no maximum number of DI 4ctors ind the minimum number of
Diractors shait e ong, Whensoever the minimum number of the fn'estory shall be one, a sole Director
shall have authority to eéxercise all the powers and discrevions Ly Tabla A and by these Anicles
expressed to be vestad In the Directors generally, =52 Cliuge B¢ 'y ragble A shall bo moditied
accordingly.




(c) The Oirgctors shafi not be roquired to retire by rotation and Ciausos 73 to 80 (inclusive) in
Table A shpil not apply to the Company,

{d} No person shall be appolnted  a  Director  at any  General Meoting unless  either:

{i) hais recommonded by the Directors; or

() not toss than four@en nor more than thirty-tive

for the Geaneral Maating, notico executed by a Member qualified to vote at the Ganerai Muooting has baeen

given t0 the Company of the intention to propose that porson for appolntmant, together with notice
axecutod by that persor of hig willingness to be appointed.

clear days before the date appointed

{0} Subject tw paragraph (d) above, the Company ma

appoint any person who s willing 10 act 10 he 2 Direct

Yy by Ordinary Resolution In Ganeral Meoting
Directar,

or, either to flli a vacancy or as an additional

{f) Tha birectors may appgint a person who g willing to act to be a Director, oither to fill a
vacancy or & an additional Director, provided that the appointment does not cause the number of
Dlrectors 10 asceed any humber determined in accordance with paragraph (b} above as the maxlmum number
ot Directars and for the time baing in torce.

BORROWING POWERS

anner as they think fit, and subjact (in the casg of any
sacurity convertibia into shares] to Section 80 of the Act to grant any mortgage, charge or standard

security over It undartaking, property and uncailed capital, or any part thersof, and to issue
debentures, debenture stock,

and other securitles whather outright or as securlty for any debt,
flabliity or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {(a) An afternate Dbirector shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such pan {it any) of the remuneration otherwise
PayalXle 1o hic appointor as such appoint

Oor may by notice in writing to the Company from time to time
direct, and ihe first sentence of Clause 68 in Table A shal! be modified accordingly,

{4) A Director, or any such other person as s mentioned in Clause B5 In Table A, may act as gan

alternate Director to represent more than one Ofrector, and an aiternste Directar shali be antitled at
any meeting of the Directors or of any committee of the Directors to one vate for every Director whom
he represents in addition to his awn vote (it any} as a Direclor, but he shall count as only one for
the purpose of determinlng whether a quorum Is prosent,

DISQUALIFICATION OF DIRECTORS

10. The office of a Diractor shall be vacated it he becaomes in

of managing and administering hig property apd aftalrs,

cepable by reason of llness or Injury
accardingly.

and Clause 81 in Tablo A shal be moditied

GRATUITIES AND PENSIONS

11. (a) The Directars may oxercisa the powars of the Company conferred by Cilause 3{t) of thp
Memarandum of Association of the Company and shail ba entitled to retsin any benetits rocelved by them
or any of them by reason of the exerclse of any such powars.

{b) Clause 87 in Table A shall not apply to the Company,

PROCEEDINGS OF DIRECTORS

12. ({a} A Director mdy vole, at any moeting of the Diroctors or of any committee of the Directors, on
8ny resolution, notwithstanding thar it in any way concerns or relates to a matter in which he has,
throctly or Inctirectly, any lind of Interest whatsoaver, and it he shall vote on any such resolution ag
aforesaid his vote sghall f4a counted; and In raefation to any such resolution as aforosaid ha shall

(whether or not he shall voto on the same) bu taken Ino account in caleulating the Quorum present at
tha meating.

{b) .Clauses 94 tg 97 (inciusiva) n Tabie A shzil not appiy to the Compan;,



. INDEMNITY

13.(a) Everv Director or other officer 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 office or olherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitied 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 Director or other officer shall be liable for any loss, damage or
inisfortune which may happen to or be incurred by the Gompany in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
thereforz, decline to register the transfer of a share, whelher or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

333074 ( 2339399)
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Number of Company: ’2’&55‘13qq

THe COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

pursuant to Section 378 of the Companies Act 1985

2d0

of INTELLIGENT ENVIRONMENTS BUSINESS SYSTEMS LIMITED

Passed the |§ day of

M A~

1987.

At an Extraordinary General Meeting of the Members of the

above-named Company, duly convened and held at

16-194  Peforaon Rowel . Rabmmand Smxw't ‘
19%%, the following

on the |4 day of MAaY

SPECIAL RESOLUTION was duly passed:-

THAT the name of the Company be changed to

INTELLIGENT ENVIRONMENTS (UK) LIMITED ) 7

R2300771IH

I I s T T T g
¢ WA BOND LTD

L T VA B AN )

b BV THOMAS 87
SREsTOL, B81 648

Chafrman %@3&{6# ""

Pl

ERU R I I I A )

TAHED



FILE COpy

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2339399

| hereby certify that

INTELLIGENT ENVIRONMENTS BUSINESS SYSTEMS
LIMITED

having by speciai resolution changed jts hame,

is now Incorporated under the name of

INTELLIGENT ENVIRONMENTS (UK) LIMITED

Given under My hand at the Companies Registration Office,
Cardiff the 6 JUNE 1989 ;0
Y T
i R W

P. LEVAN

an authorised officer
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The Companies Act 1885
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
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MEMORANDUM OF ASSOCIATION OF the companive Act 1086,

PRIVATE COMPANY LIMITED BY SHARES

INTELLIGENT ENVIRONMENTS UK LIMITED

1.  The Company's name is "INTELLIGENT ENVIRONMENTS UK LIMITED'
2. The Compan,'s registered office is to be situated in England and Wales.

3. The Company's objects are:-

(a)} To carry on the businesses of computer programmers, consultants
and agents, to act as agents for the sale of, advisers, investigators and
organisers in relation to systems and mechanical and other aids for ail kinds of
calcutations and measurements in connection with the promolion, arrangement,
design, programming, production and compilation of data processing methods, and
to provide specialised training and preparation in relation o ali matters pertaining
thereto; to carry out, undertake, organise and provide facilities for scientific and
technical research and to undertake experimental work with prototypes,
instruments, appliances, apparatus, metals, malerials and devices; to discover and
develop new processes and materials and to obtain rights of development,
manufacture and sale in respect thereof, to camy on all or any of the
businesses of manufacturers, designers, installers, maintainers, importers,
exporiers, hirers, letters on hire of, agents for, and dealers in computer
programmes, computers and data processing equipment and machinery of every
description, and of and in office equipment and furniture, commercial appliances,
accessories and utensils of every description, electronic, electrical and general
enginears, stationers, printers and publishers, advertising agents and contractors,
furnichers, storekeepers, general merchants and traders; and to rmanufacture, buy,
sell and deal in plant, machinery, !~ols, implements, malerials and things cf all
kinds, necessary or useful for carrying on the foregoing businesses or any of
them, or likely to be required by customers of, or persoiis having dealings with
the Company.
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*The name of the Company was on the 27th day of April 1989, changed from
"SPOTDREN LIMITED".

*The name of the Comnany was 2n the 6th day of June 1989, changed from
INTELLIGENT ENVIRONMEMTS BUSINESS SYSTEMS LIMITED",
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(b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company.

{c) To purchase or by any other means acquire and take options over
any property whoizver, and any rights or privileges of any kind over or in respect
of any property.

(d) To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whelher in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invertion, licences, secret processes, trade marks,
designs, protections and concessions and {o disclaim, aiter, rnodify, 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 irmpioving
any patents, inventions or rights which the Company may acquire or propose to
acquire.

(¢) 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
to carry on any of the businesses which the Company is .. horised to carry on
and as part of the consideration for such acquisition o undertake all or any of
the liabilies 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, firin 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 securilies so received.

() To improve, manage, consiruct, repair, develop, exchange, let on
lease or olherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and priviieges in respect of, or otherwise deal with all
or any part of the property and rights of the Company.

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

(h) To lend and advance money or giviz credit on any terms and with
or without security to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the Company),
to enter into guaraniees, contracis of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment 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 holding company, subsidiary,
fellow subsidiary or associaled company s aforesaid).

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by morlgage, charge,
standard security, lien or other security upon the 'whole or any part of the




Gompany's property or assels (whether present or future), including its uncalied
capital, and aiso by a similar mortgage, charge, standard security, lien or security
to secure and guaraniee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(i) To draw, 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.

(k} To apply for, oromote, 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
przindice the Company's interests.

() To enter into any arrangements with any government or authority
(suprem-e, nunicipal, local, or otherwise) thal 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.

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

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial and
other services and facilities of ali 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 lo any business or operations of or
generally with respect to any such company or companies.

(o) 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 properly
or business of the Company, and to place or guarantee lhe placing of,
underwrite. subscribe for, or otherwise acquire all or any parn of the shares or
securities of any such company as aforesaid.

(p) To sell or 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 miay think fit, and in particular for shares, debentures, or
securities of any cornpany purchasing the same.



() To act as agents or brokers and as irustees for any person, firm or
company, and to undertake and perform sub-contracts.

(r)Y ~o 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 fuli or in part
or otherwise as may be thought expedient.

{s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any persor, firm
or company 1o 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 object 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 Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services fof
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 Gy ™Mpany
which is a subsidiary of the Company or the holding company of the Company
or a fellow 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 persens,
to make payments towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes (whether contributory or non-
contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes fer the benefit of any of the
employces of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees cr to trustees on their
behalf to enable any such purchase schemes to be established or maintained.

(U} Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any kird
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.

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

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

(x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others,

{y} To do all such other things as may be deemed incidental or
conducive o the attainment of the Company's objects or any of them.



AND s0 that-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to each
such object, and none of sush 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 owrer 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 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 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) In this Clause the expression "the Act" means the Companies
Act 1985, bul 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.

4, The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares
of £1 each.
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ARTICLES OF ASSOGIATION OF compliance with the requirements ot
saction 18 of the companies Act 1885.

INTELLIGENT ENVIRONMENTS UK LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) {Amendment) Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall ke the regulations of the Company.

‘0) In these Articles the expression "the Act" means the Companies Act
1985, butl 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 share capital with
which the Company is incorporated shall be under the control of the Directors
who may (subject to Section 80 of the Act and to paragraph (d) below) allot,
grant options over or olherwise dispose of the same, to such persons, on such
terms and in such mannrer as they think fit

(b) All shares which are not comprised In the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
o lhe number of the existing shares held by them respectively unless the
Company in General Meetling shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (noi being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of that period, wose
shares so deemed to be declined shalli be offered in the proportion aforesaid
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to the persens who have, within the said period, accepted all the shares offered
to them; such further ofier shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant
to such offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares releaseda from the provisions
of this Ariicle by any such Special Resolution as aforesaid shall be under the
conlro! of the Directors, who may aliot, grant options over or otherwise dispose
of the same o such persons, on such terms, and in such manner as they think
fit, provided that, in the case of shares not accepted as aforesaid, such shares
shalt not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The
fc}regoing provisions of this paragraph (b) shall have effect subject to Section 80
of the Act

(€} In accordance with Section 91(1) of the Act, Sections 89(1) and 90(1)
to (6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Acl, to exercise any power of the Company to
allol and grant rights to subscribe for or convert securities into shares o the
Company up 1o the amount of the authorised share capital with which the
Company is incorporated ai any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, aliot any
shares or grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period. The authority
hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in Gen-ral Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-
up shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all
maneys oresently payable by him or his estate to the Company. Ciause 8 in
Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first senlence of Clause 18 in Table
A of the words "and all expenses thal may have been incurred by the Company
by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (@) A notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeling, and also all that is lransacted at an Annual General Meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the DUirectors and Auditors, and the
appointment of, and the fixing of the remuneration of, the Auditors,




(b) Every notice coivening a General Meeling shall comply wilth the
provisions of Section 372(3) of the Act as to giving information to Members in
regard to their right to appoint proxies, and notices cf anit other communications
refating to any General Meeting whish any Member is entitled to receive shall be
sent to the Directors and to the Auditors for the time being of the Company.

6. (a} Clause 40 in Tabie A shall be read and construed as if the words
"at the time when the Mw=eting proceeds to business” were addeu at the end
of the first seitence.

{b) f a quorum is not present within half an hour from the time appointed
for a General Meefng the General Meeting shall stand adjourned to the samie
day in the next wun 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 Genera; Meehng a quorum is not present within half an hour from the
time appointed therefor such adjourned General Meeting shali be dissoived.

(¢) Clause 41 in Table 4 shall not apuly to the Company.
APPOINTMENT OF DIRECTORS
7. (@) Clause &4 in Table A shall not apply to the GCompany.

(h) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum number of Directors shall be
one, a sole Director shall have authority to exercise all the powers and
discreticns by Table A and by these Articles expressed to be vested in the
-Directors gznerally, and Clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and Clauses
73 to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appoinied a Direclor at any General Meeting
unless either:-

) he is recommended by the Directors; or

(iy not less than fourteen nor more than thirty-five clear days before
the dale appointed for the General Meeting, notice executed by a Member
qualified to vote at the General Meeting has been given to the Company of the
intention to propose that person for appointment, together with notice executed by
that person of his wilingness to be appointed.

(e} Subject to paragraph (d) above, the Company wmay by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill 2 vacancy or as an additional Director.

3 The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointiment 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

8. The Direclors may exercise afl 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 security over
its undertaking, property and uncalled capital, or any part thereof, and lo issue
debentures, debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An allernate Director shall not be entiied 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 66 in Table A shall be modified accordingly.

(b) A Direclor, or any such other person as is mentioned in Clause 65
in Table A, may act as an alternate Director to represent more than one Director,
and an alternate Direclor shall be entited at any meeting of the Directors or of
any committee of the Directors to one vote for every Director whomn he
represents in addition to his own vote (if any) as a Director, but he shall couni
as only one for the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and affairs,
and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred
by Clause 3(f) 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.

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

12. (a) A Director may vote, at any meefing of the Direclors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, 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 relation to any such resolution as aforesaid he
ghall (whether or not he shall vote on the same) be laken into account in
calculating the quorum present at the meeting.



(b) Clauses 94 fo 97 (inclusive) in Table A shall not apply to ihe
Company.

INDEMNITY

13. (&) Every Director or other officer 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 office or otherwise
in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitled 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 Director 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 in relation thereto. But this Article shall only have effect
in so far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it is

a fully paid share, and the first sentence of Clause 24 in Table A shall not apply
to the Company.
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INTELLIGENT ENVIRONMENTS (UK) LIMITED

NOTICE is hereby given that an EXTRAORDINARY GENERAL MEETING of the above
named Company will be held at the offices of Intelligent Environments (UK) Limited,
Northumberland House, 15-19 Petersham Road, Richmond, Surrey TW10 6TP on 5th November

1991 at 9am for the purpose of transacting the following business
SPECIAL RESOLUTION

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

»

Dated : 7th October 1991

EJPANCZAK € J f crmenoh

COMPANY SECRETARY
Registered Office  Northumberland House, 15-19 Petersham Road
Richmond. Surt.,” TW10 6TP.
Note A member entitled to attend and vote at the above meeting may appoint a
proxy to attend and vote in his stead. A proxy need not be a Member of the
Company.
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COMPANY LIMITED BY SHARES
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ARTICLES OF ASSOCIATION

of

INTELLIGENT ENVIRONMENTS UR LIMITED

n TE 0"

"IE A Shareholders"

"TE B Shareholders"

A" Ordinary Shares"

"BY" Ordinary Shares"

(Adopted by Special Resolution passed . . 1991)
INTERPRETATION
1. In these Articles:-

means Intelligent Environments Limited
of which Intelligent Environments
UK Limited is a wholly owned

subsidiary:;

means the holders of "A" Ordinary Shares
in IE;

r«ens the holders of "B" Ordinary Shares
in IE;

means the "A" Ordinary Shares of f£1 each
in IE;

means the "B" Ordinary Shares of £1 each

in IE;
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2. feference in Table A and in these Articles to writing
shall include typewriting, printing, lithography, photography,
telex and fax messages and other means of representing or
reproducing words in a legible and non-transitory form. Words and
expressions which bear particular meanings in Table A shall bear

the same respective meanings in thesa Articles.
TABLE A

3. In these Articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended by any
other subordinate legislation coming into operation prior to the
date of adoption of these Articles, and "the Act" means the
Companies Act 1985 and every statute from time to time in force
concerning companies in so far as the same applies to the

Company.

4. The regulations contained in Table A shall, except where
they are excluded or modified by these Articles, apply to the
company and, together with these Articles, shall constitute the

Articles of the company.

5, No regulations scheduled to any statute concerning

companies shall apply to the company.

6. Regulations 73 to 80 (inclusive) and 87 in Table A shall

not apply to the Company.



! ' PRIVATE COMPANY

7. The Company is a private company, and accordingly:
(1) the Company shall not offer any shares in orx
debentures of the Company to the public (whether for cash or
otherwise); and
(2) the Company shall not allot or agree to allot (whether
for cash or otherwise) any shares in or debentures of the Company
witn a view to all or any of such shares or debentures being

of fered to the public.

SHARES

8. The share capital of the Company is £1,000 divided into
1,000 - Ordinary --Shares of f£1 each ranking pari passu in all
respects.

TRANSFERS

9. No member may transfer any share or the beneficial
ownership of a share nor shall the Company purchase any of its
own shares pursuant to Article 11 without the authority of a

Special Resolution of the Shareholders of IE.

10. The Directors shall decline to register the transfer of

any share other than in accordance with Article 9.
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! ' PURCHASE OF OWN SHARES

R 11. Subject to the provisions of the Act, the Company may

enter into any contract for the purchase of all or any of its
2 shares of any ¢lass (including any redeemable shares) and any
contract under which it may, subject to any conditions, become

entitled or okliged ko purchase all or any of such shares and may

make payments in respect of the redenption or purchase of such
shares otherwise than out of distributable profits or the
proceeds of a fresh jssue of shares. Every contract entered into
pursuant to this article shall be autharissd by such reselution
of the Company as may for the time being be reqguired by law but
subject thereto the Directors shall have full power to determine
or approve the terms of any such contract. Neither the company
‘nor the Directors shall be required to select the shares in
question rateably or in any other particular manner as between
the holders of shares of the same class or as between them and
the holders of ¢hares of any other class or in accordance with
the rights as to dividends or capital conferred by any class of
shares. Subject <o the provisions of the act, the Company may
agree tr the variation of anyf contract entered into pursuant to
+nis arkicle and to the release of any of its rights or
obligations uander any such contract. Notwithstanding anything to
the contrary wcentained in the Articles, the rights attaching to
any clas? ¢f sheres shall not be deemed to be varied by anything
done L. wne Cowsany prrsuant to this article . Regulation 35 of

x

Table A cial! not apply.
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GENERAL MEETING

12. No business shall be transacted at any General Meeting unless
a quorum is present at the commencement of the meeting and when
such business is voted on. Two persons entitled to vote upon the
business to be transacted, each beinyg a member or a proxy for a
member or a duly authorigsed representative of a corporation,
shall be a quorum. In its application to the Company Regulation

40 in Table A shall be modified accordingly.

DIRECTORS

13, Unless and until otherwise determined by the holders of

the majority of the "A" Ordinary Shares and the majority of the

"WBM"  Ordinary Shares the number of Directors shall not exceed

eight nor be less than two.

14. (A) The holders of a majoxrity of the "A" Orxrdinary Shares
shall be entitled to appoint two persons to be Directors of the
company (any such Directors so appointed being called "a"
Directors).

(B} Any holder or holders in aggregate of more than 25
per cent or more in nominal value of the issued "B" Ordinary
Shares from time to time shall be entitled to appoint one person
to be a Director of the Company, (any such Directors so appointed
being called "B" Directors) provided that no holder of any "B"
Ordinary Shares shall be entitled ¢to participate in the
appointment of more than one "B" Director holding office at any

one time.



EC) Any "A" Director may at any time be removed from
offfice by the holders of a majority of the "A" Ordinary Shares
and any "BY" Director may at aiivy time be removed from office by
the holders of the "B" Ordinary Shares by virtue of which his
appointment was made pursuant to (B) above.

(D) By a memorandum in writing duly signed by or on
behalf of the holders for the time being of a majority of the "A"
Ordinary Shares and the "B" Ordinary Shares such members may at
any time or from time to time appoint additional Directors of the
Company or remove any such additional Director from office. All
such additional Directors shall retire from office at each annual
general meeting of the Company, unless a memorandum in writing
signed as aforesaid for the re-appointment of such Director is
presented to the meeting. Any such memorandum may consist of
several documents in like form each signed by or on behalf of one
or more of the relevant holders.

(E) VNo "AY Director or W"B" Director or additiconal
Director shall be appointed or removed otherwise than pursuant to

this Article, save as provided by law.

15. The office of a Director shall be vacated not only upon
the happening of any of the events mentioned in Regulation 81 of
Table A but also if he is removed from office pursuant to these
articles. Regulation 81 of Table A shall be modified

accordingly.



1s. .A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company and
at all separate General Meetings of the holders of any class of
shares in the Capital of the Company and Reqgulation 134 of Table

A shall be modified accordingly.

" 17. If any Director shall be called upon to perform extra
services or to make special exertions in going or residing abroad
or otherwise for any of the purposes of the Company, the Company
may remunerate the Director so doing either by a fixed sum or by
a percentage of profits or otherwise as may be determined by a
resolution passed at a Board Meeting of the DPirectors of the
éompany, and such remuneration may be either in addition to or in
P .substitution for any other remuneration to which he may be

entitled as a Director.

A7

e 18, Subject to Article 27 the Directors may exercise all the
/ powers of the Company to borrow or raise money and to mortgage or
charge its undertaking, property and uncalled capital and subject

to +the Act to issue debentures, debenture stock and other

securities as security for any debt, liability or obligation of

3 the Company or of any third party.

19, The Directors on behalf of the Company may pay a gratuity
pension or allowance on retirement to any Director who has held

any other salaried office or place of profit with the Company or




on his death to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or

provision of any such gratuity, pension or allowance.

20. The office of Director shall be vacated 1f the Director:
(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; ox
(b) becomes disqualified from being a Director by reason
of any order made under the Act or undexr any statute
relating to insolvency or bankruptcy or otherwise so
prohibited or disqualified under any statutory
provision for the time being in force; or

(c) in the opinion of all his c¢o-Directors becomes
incapable by reason of mental disorder of
discharging his duties as Director; or

(d) subject as hereinafter provided resigns his office
by notice in writing to the Company: or

(e) in the case of a Director who is an employee or
holds executive office under a contract of service
or for his services, such employment or contract

comes te an end for any reason.

PROCEEDINGS OF DIRECTORS

21. Subject as hereinafter provided the Directors may meet
together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit, No business shall be

transacted at any meeting of the Directors unless a quorum is



present at' the commencement of the meeting and also when such
business is voted on. Subject as hereinafter provided the cuorunm
shall be one "A" Director and all the "B" Directors, provided
that the quorum at the first duly convened meeting (of which all

Directors have had notice) to occur immediately following:-

(1) any complete period of 14 days during which there
is no "A" Director holding office as such; or
(1i) any complete period of 14 days during which there
is no "B" Director holding office as such; or
(iii) the conclusion of the second of two successive duly
convened meetings during any complete period of 14
days and at which no "A" Director (or his
alternate) 1is present or one or more of the "B"
. Directors (or his alternate) fails to be present,
having in all cases received due notice of both

such.meetings

may be duly constituted by any two Directors in the absence of
any Director (or Directors) who falls into any of the categories
described in (i), (ii) or (iiil) above and would otherwise be
required to be present in order to constitute a quorum. Any "A"
Director or "BY Director shall be at liberty by written notice to
the directors to waive his or hexr rights under this Article and
to agree that business may be transacted and voted on either
generally or at any particular meeting of the board or any

committee of the board notwithstanding his or her absence from

the meeting or meetings.




22. 4 cornittee of the Directors must include at least ore "AM
Director and one "B" Director, and its gquorum shall be the same

as for a meeting of the Directors,.

23. Questions arising at any meeting of the Directors or at any
committee of the Directors shall be decided by a majority of
votes, In the case of an ecunality of votes the chairman shall
nowtc have a second or casting vote. If at any time at or before
any meeting of the Directors or of any committee of the
Directors, any "A" Director or any "BY Director should request
that such meeting should be adjourned or reconvened (whether to
enable further consideration +to be given to any matter or for
other Directors to be present or any other reason, which he need
not state) to another time or date not being later than twenty-
-one days from the date of the meeting at which such request is
nade) then such meeting shall be adjourned or reconvened
accordingly, and no business shall be conducted or proceeded with
at that meeting after such request has been mnade. Any "A"
Director or "WB" Director who makes such a request shall not
(either himself or by his alternate) be entitled to make or
repeat such a request at the adjourned or reconvened meeting held

in pursuance of such a request.

24, A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of his

interest at a meeting of the Directors in accordance with Section

317 of the Act. Subject where applicable to such disclosure, a




Director shall be entitled to vote in respect of any contract or
arxangement in which he Is interested and if he shall do so his
vote shall be counted; and he shell be taken into account in
astertaining whether a quorusm is present. Regulations 94 to 96

(inclusive) of Table A shall not apply.

25, A resolution in writing signed by or on behalf of all the
Directors for the time being entitled to receive notice of a
meeting of the Directors shall be as valid and effectual as if it
has been passed at a meeting of the Directors duly convened and
held, and may consist of several documents in a like form each

signed by cone or more of the Directors.

2%. A Director may, and the Secretary on the requisition of a
‘Director shall, at any time summon a meeting of the Directors.

Notice of a meeting of the Directors shall be sufficiently given
to a Director who is absent for the time being from the Unitad
Kingdom if sent to or left at an address within the United
Kingdom notified by him for the purpose to the secretary of the
Company . It shall not be necessary to give notice of a meeting
of the Directors to any Director who, being absent from the

United Kingdom, has not notified such an address as aforesaid.

27. (A) As a matter overriding any other provisions of these
Articles, the Company shall not do, or enter intoc any commitment

or obligation teo do, any of the matters or things referred to in

parvagrap: (B) of this Article unless and until the holders of not
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less than 75 per cent in nominal value of the issued "B" Ordinary

Shares have

terms thereo

(B}

consel;ted thereto in writing and have approved the

p

The matters referred to in paragraph (A) are:~

(1)

(ii)

-
H-
-
-

any alteration in the Memorandum and Articles
of Association of the Company or of any

subsidiary thereof or the rights or
.estrictions attaching to any Shares;

any alteration of the authorised or issued
share capital (including the mnaking of any
call for the amount unpaid or issued share
capital) of the Company or of any subsidiary
thereof;

any material change in the nature of the
business of the Company or of any subsidiary
thereof or the manner in which the business
and operastions of the Company or of any
subsidiary thereof are managed and carried
on;

any sale, lease, exXchange, transter,
assignment, licence, parting with possession
or other disposal of (a) any expertise,
confidential information or Kkhnow-how or (k)
any of the other undertaking, property or

assets of the Coppany or cf any subsidiary

thereof otherwise than in the normal and usual




(C)

Articles, the Company shall not do, or enter into any commititment

(v)

(vi)

(vii)

As a

course of business or in excess of any amount
for the being specified in any direction or
guideline given to the Company or any
subsidiary thereof by all the ""B" Directors;
the veoluntary liquidation (wholly or partly)
of the Company or of any subsidiary thereof or
the commencement of proceedings whereby it may
be wound-up;

the entering inte of any contract or
transaction by the Company or any subsidiary
thereof with any Member or "A" Director of the
Company or any company, £firm or entity in
whom any Membexr or "AY Director of the Company
is interested or any person or body corporate
with which any Member or "A" Director is
connected within the meaning of Section 839
Income and Corporation Taxes Act 1988 (not
being a contract or transaction provided fer
in these Articles) ;)

the declaration of any dividend or the
creation of any capital reserve out of the
distributable profits of the Company: or

in respect of each accounting reference period
of the Company, the appreval in general
meeting of the accounts of the Company for
that period.

matter overriding any other provision of these




or obligation to do, any of the matters or things referred to in
paragraph (D) of this Article unless and until all the HB"
Directors have consented thereto in writing and have approved the
terms hereof.

(D) The matters referred to in paragraph (C) are:-~

(1) any purchase, lease, acquisition or taking of options
by the Company ox any subsidiary thereof over any
property or assets otherwise than in the normal and
usual course of business or valued in excess of any
amount for the time being specified in any direction
or guideline given to the Company or any subsidiary
thereof by all "B" Directors;

(1i) the creation ¢f any mortgage, charge, pledge, or

. other encumbrance or security interest by the Company
or any subsidiary thereof (other than any such
security interest arising by operation of law) in or
over the whole ox any part of the undertaking,
property or assets of the Company or any subsidiary
thereof;

(iii) the acquisition or disposal by the Company or any
subsidiary thereof of any shareholding or other
interest in any company, firm or entity or the
entering into of any Jjoint venture or partnership
with any person, firm, coxrporation or other entity;

(iv) the entering into or termination or variation of the

terms of any contract of employment or equivalent




‘contract for services with any company,

firm, person or other entity whereby the salary or
other remuneration payable under or the notice
required to terminate such contract exceeds the
limits agreed from time to time between the Company
or any subsidiary thereof and all the "B" Directors
or the establishment or variation by the Company or
any subsidiary thereof of any pension scheme or

bonus or commission scheme or arrangement.

(E) For the purposes of this Article 27 "subsidiary"
shall have the meaning ascribed %o it by Section 736 of the

Companies Act 1985,

-28. (A) Any Director may be writing under his hand appoint
any other Director, or any other person who is willing to act to
be his alternate:; and every such alternate shall (subject to his
giving to the Company an address within the United Kingdom at
which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence from
the Board of Directors to attend and vote at Meetings of the
Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him. A Director may at any
time revoke the appointment of an alternate appointed by him, zand
appoint another person in his place, and if a Director shall die
or cease to hold the office of Director the appointment of his

alternate shall thereupon cease and determine. A Director acting

_15_
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as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he
shall count as only one for the purpose of determining whether a
quorum be present. For the purpose of these Articles an alternate
of an U"A" Director shall be regarded as an "A" Director and an

alternate of a "B" Director shall be regarded as a "B" Director.

(B) Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him., The
remuneration of any such alternate Director shall be payable out
of the remuneration payable to the Director appeinting him, and
;hall consist of such portion of the last-mentioned remuneration

"as shall be agreed between the alternate and the Director

appointing him.

29. No person shall be or kecome incapabie of being appointed a
Director by reason only of his having attained the age of seventy
or any other age nor shall any special notice be required in
connection with the appointment or the approval of the
appointment of such person, and no Director shall vacate his
office at any time by reason only of the fact that he has

attained the age of seventy or any other age.

- 16 =-



) CHAIRMAN

30. The Directcrs may from time to time appoint one or more of
their brdy to held any execntive office in the management of the
business of the Conmpany including the office of Chairman ox
Deputy chairman or Managing or Joint Managing or Deputy or
Assistant Managing Director as the Directors may decide such
appointment being (subject to the provisions of the Act) for such
fixed +term or without limitation as to period and on such terms
as they think £it and a Director appointed to any exccutive
office shall (without prejudice to any claim for damages for
breach of any service contract between him and the Company) if he
ceases to hold the office of Director from any cause ipso facto

-

immediately cease to hold such executive office.

CAPITALISATION OF PROFITS

31. Without prejudice to Article 27 +the Directors may with

the authority of a Special resolution of the Shareholders of IE:-

(a) subject as hereinafter provided, resolve to capita-
lise any undivided profits of the Company (whether or not the
same are available for distripution and including profits stand-
ing to any reserve), oOr any sum standing to the credit of the
company's share premium account O¥ capital redemption reserve

fund;

....17._
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(b} . appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of
the ordinary share capital (whether or not fully paid) held by
them respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the Company
of a nominal amount equal to such profits or sum, and allot and
distribute such shares or debentures credited as fully paid up,
to and amongst such Members, or as they may direct, in the
proportion aforesaid, or partly in one way and partly in the
other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this Article,
.only be applied in the paying up of unissued shares to be issued

to Members credited as fully paid;

(c) resolve that any shares allotted under this Article
to any Member in respect of a holding by him of any partly paid
shares shall, so long as such shares remain partly paid rank for
dividends only to the extent that such partly paid Ordinary

Shares rank for dividend;

(4, make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors

think fit for the case of shares or debentures becoming

distributable under this Article in fractions;




o

{e) « authorise any person to enter on behalf of all the
Members concerned intoe an agreement with the Company providing
for the allotment to them respectively, credited as fully paid
up, of any shares or debentures to which they may be entlitled
upon such capitalisation or (as the case may require) for the
payment up by the Company on their behalf, by the application
thereto of the profits or sum so resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares
held by them respectively any agreement made under such authority

being thereupon effective and binding on all such Members; and

(£) generally do all acts and things required to give

effect to such resolution as aforesaid.

~

DIVIDENDS

32. Subject to the provisions of these Articles and the Act,
the Directors may pay such interim dividends as appear to them to
pe Hustified by the financial position of the Company and may
also pay any dividend payable at a fixed rate at intervals
settled by them whenever the financial position of the Company,

in their opinion, justifies its payment. Regulation 103 of Table

A shall neot apply.



. ‘ NOTICES

33, Except in cases where actual receipt is required by any
provision of these Articles, any notice or other document may be
served on or delivered to any Member Dby the Company eilther
personally or by sending it Dby post in a prepaid envelope or
wrapper addressed to the member at his registered address, or by
leaving it at that address addressed to the Member, or by any
other means authorised in writing by the Member concerned. In
the case of joint holders of a share, service or delivery of any
notice or other document on or to cne of the joint holders shall
for all purposes be deemed a sufficient serxrvice on or delivery to
all the Jjoint holders. Regulation 112 of Table A shall be

»

modified accoxrdingly.

34, Any notice or other document, if sent by post, shall be
deemed to have been served or delivered on the day following that
on which it was put in the post and, in proving such service or
delivery, it shall be sufficient to prove that the notice or
document was properly addressed, stamped and put in the post.

Any notice or other document left at a registered address
otherwise than by post shall be deemed to have been served or
delivered on the day it was so left. Regulation 115 of Table A

shall not apply.
35. 2ny notice or other document may be served on or delivered
to any person or persons entitled to a share in consequence of

the death or bankruptcy of a member by the Company in any manner

- 20 -



which would ke permitted by the Articles if the person or persors
concerned were a member or were membexrs and either addressed to
him or them by name or by the title of representatives of the
deceased or trustee of the bankrupt or by any like description at
the address (if any) within the United Kingdom supplied by him or
them for that purpose. Until such address has been supplied, a
notice or other document may be served on or delivered to the
person or persons so entitled in any manner in which it might
have been served or given if the death or bankruptcy had not

occcurred. Regulation 116 of Table A shall not apply.
PROVISION FOR EMPIOYEES

“36. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution of IE. If at any time the capital of the Company is
divided into different classes of shares, the exercise of such
power as aforesaid shall be deemed to be a variation of
the rights attached to each class of shares and shall
accordingly require the prior consent in writing of the holders
of three-fourths in nominal wvalue of +the issued shares of
each class or the prior sanction of an extraordinary
resolution passed at a separate meeting of the holders of the

shares cof each class convened and held in accordance with the

provisions of Regulation 4 of Table A.




\ . INDEMNITY
37. Subject to the provisions of the Act, but without prejudice
to any indemnity to which the person concerned may otherwise be
entitled, every Director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company
against any liability incurred by him as such Director or other
officer or auditor in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application in which
relief is granted to him by the Court from liability. Regulation

118 of Table A shall not apply.

IELO2300790C
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as insertad by saction 3 of the Companses Act 1989

To the Registrar of Companies Company number
! -
{Address overleaf - Note 6) L3319344

Nama of company

o INTELLAEDMT Bl BT S (u\c) LA 70

gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference perlod of

the company is to be treated as coming, or as having 2
coma. to an eand is

. ) Day Morith Year
The current accounting reference period of the company

is to be treated as [shortened][exterrded]t and [is to ba 3 E
treated as having come to an endliwill come to-ar-ardt on .

4, If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the fol'owing statement should be completec:
The company is a [subsidiary][parent]t undertakinn of

, company number __

the accounting reference date of which is

5. If this notice is being given by a8 company which is subject to an administration crder and this notice

states that the current accounting referenca w::mpany is to be extended AND itis to be
extendad beyond 18 months OR reliance is-nGt being placed on the second part of section 225(4) of

the Companies Act 1985, the following statement should be cormpleted:

An adminisiration orderwds made in velation to the company on

and it is still in force.

6. Signed T ) Pc_uﬁ ny Designationt 7, e bowr Date 1§ feel 1§00
Presentor's name address For official use
telephona numbsr and reference /. any): § D.E.B. === | Post room

I T 160wt By nZondbhbvgTs LT D
Fari et e B LW LASdd HewSE
=08 P TTNOOY A0 Loaa

porlubiong d Swdi €Y Puaie BYD
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: . SPECIAL RESOLUTION ON CHANGE OF NAME AgjCN A O b 79

SNE .ﬂuﬂk/ e
. COMPANIES ACTS “GNED{ 4z (75.7,%,.‘.-@“”
sarp (003 5120

COMPANY NUMBER TR HY N

COMPANY NAME  ____ INTFEULILGEw 7 BV denMewre [ ukf v vo

At an Extraordinary General*/Annual Generat*/General* Meeting of the members of the above
named company, duly convened and held at:

R W T g s B R L A T S b 0 VS 0 DETRE S MAN T eenn
F iV iaan Gl Oy Tl LD
A el AT
on the 3 5 day of = b el 19 42,

the following Special Resolution was duly passed:
That the name of the Company be changed to:

NEW NAMI= IMTELL  GENT B v idon MewTe  Euldoey & Likaren

Signature: E™ pm\c,.a; b
Ctlginﬁé'n, Director, Secretary or Officer of the Company

Notes:
* Please a..2te as appropriate.

NB. The cony Resolution must be filed with the Registrar of Companies within 15 days after the
passing of the Resolution, Please insert narne and address to which the certificate is to be sent:

NC 19 (1588



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2339399

| hereby certify that

INTELLIGENT ENVIRONMENTS (UK) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

iINTELLIGENT ENVIRONMENTS EUROPE LIMITED

% Given under my hand at the Companies Registration Office,

Cardiff the 24 MARCH 1992

Ch M!

M. ROSE

e LT
= o
- U AL St

an authorised officer

HMONRH
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NOTICE is hereby given that an EXTRAORDINARY GENERAL MEETING of

the above named Compaﬁﬂj will be held éit the offices of Inteliigent

Environrnents (UK} Limi’%ed..,yl\u!,gfmumbef)land touse, 15-18 Petersham
Road, Richmond, Surrey, TW10 8TP on-the 25th day of February 1992
at 70.00 am for the purpose of transaL(:tin.‘- ;'“e follo;xvihg business
SPECIAL BUSINESS
@ To approve the change of name of the Company from Intelligent
Environments (UK} Limited to Intelligent Environments Europe Limited.

You ..
RGS. ron

Lo B I PPN

5 e R R B '
Dated : 17th February 1992 € Heakihs . P e
By Order of the Board - . L LN "
. g {'f.l :’ ‘ oy, o
E J Panczak - Company Secretary - - .5

Registered Office Northumberland House, 15-19 Petersham Road
RICHMOND. Surrey TW10 6TP
Registered Number : 2332399

-

Note A Member entitled to attend and vote ai the above meeting may
appoint a proxy to attend and vote in his stead. A proxy need not

be a Member of the Company.

ref =f:\ie\usersiejplagmiegmnot]

. L Al
T Tr RIS ST S
LR La st

. PR ¥

g BRI ey e
i:a by AT e Y
- v



Number of Company : 02339399
The Companies Act 1985
Caoinpany Limited by Shares
Resolutions of INTELLIGENT ENVIRONMENTS EUROPE LIMITED
Passed on Thursday 15th December 1994

At an EXTRAORDINARY GENERAL MEETING of the company, duly convened, and held or Thursday 15th December 1994,
the following RESOLUTIONS were duly passed:

ELECTIVE RESOLUTIONS

0} THAT in accordance with the provisions of Section 252 of the Companies Act 1985 (as amended by Section 16 Companies
+  Act 1989), the company hereby elects to dispense with the laying of accounts and reports before the company in general

meeting for the financial year ending 31st December 1994 and subsequent financial years,

{(2) THAT in accordance with the provisions of Section 366A of the Companies Act 1985 (as inserted by Section 115
Companies Act 1989), the company hereby elects to dispense with the holding of the annual general meeting for 1994 ard

subsequent years.
SPECIAL RESOLUTICN

3) IT WAS RESOLVED THAT in accordance with the provisions of Seciion 250(1) of the Companies Act 1985 (as amended
by Section 14 of the Companics Act 1989), the Compa;ly being a dormant Company within the meaning of the said
section, Section 388A(!) of the Companies Act 1985 (inserted by Section 119 of the Companies Act 1989) shall apply and

accordingly no auditors shall be appointed.

Chairman : Mr. Roger Willcocks

Signature : / P A el

/
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