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INTELLIGENT ENVIRQNMENTS (UK} LIMITED

NOTICE is hereby given that an EXTRAORDINARY GENERANL MEETING of the ahove
named Company wilt be held at the offices of Intelligeat Environments (UX) Limited,
Nerthumberland House, 15-19 Petersham Road, Richmond, Surrey TW10 61P an Sth November

4%t at 9am for the purpose of transacting the following business
SFECIAL 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 Axiicles
of Association of the Company in substitution for, and to the exclusion of, all the gxisting Anticles
thereof.

Dated : 7th October 1991

EJPANCZAK € faranch
COMPANY SECRETARY

Registered Office  Norni.umberland House, 15-19 Petersham Road
Richmond. Surrey 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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ARTICLES OF ASSOCIATION ]

of
INTELLIGENT ENVIRONMENTS UK LIMITED

{(Adopted by Special Reseolution passed . .« 199)) v
INTERPRETATION

*1. In these Articles:-

nIEm means Intelligent Environments Limited
of which Intelligent Environments
UK Limited is a wholly owned
subsidiary:

"IE A Shareholdexrs™ meana the holders of "A" Ordinary Shares
in IE;

"IE B Shareholders" ms +. 5 the holders &, HBM" Oxrdinary Shares
in IE;

n"ah ordinary Sharas® means the "A" Ordinary Shares of £1 each
in IE;

Bt Ordinary Shares" neans the "BY" Ordinary Shares of £1 each .
in IE;
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2. ﬁ%ﬁ@:&nga in Table 2 and in these Articles to writing
shall include typewriting, printing, lirhcegraphy, rhotegravhy,
telex and fax pessages apd other means of represepting ox
reproducing words in a legible and mon~transitory form. Words and
expressions which bear particular meaninhgs in Tabie A shall bear

the same respective meanings in these Articles,
TABLE A

3. In these Articles "Table A" peans Table A scheduled to the
Companies (Tables A to F) Regulations 1285 as amended by any
other subordinate legislation coming intc operation prioxr to the
date of adoption of these Articles, and "the Act" means the
céﬁpanies Act 1985 and every statute fro= time to time in force
concerning companies in se far as the same applies to the

Company .

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

Articles of the company.

5. No r»ggulations 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 CO¥EANY

7. The Company is a private gompany, and accordinglys
(L} the Company shall not offer any shares in ox
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
with a wview to all or any of such shares or debentures being

offered to the public.

SHARES

8. The share capital of the Company is £1,000 divided inte
1,000 Orxdinary  Shares of £1 each ranking pari passu in all
respects,

TRANSFERS :

9. No member may transfer any shzre or the bheneficial
ownership of a share nor shall the Company purchase any of its
own shares pursuant to Article 11 without the autheority 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 QRN SHARES

11, subject to the provisions of the Ack, the Company may
enter into any contract for the purchass of ail or any of ity
shares of any eclass (including any redeepable shares) and any
contract under which it may, subject to any copditicns, herome
entitled or obliged to purchase all or any of such shares and may
make payments in xrespect of the redemption or purchase of such
shares otherwise than out of distributable profits ox £he
proceeds of a fresh issue of shares. Evexry contract entered into
pursuant to this article shall be authorised by such resolutien

of the Company as may for the time being be required 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 othex particulay manner as betwean
the holders of shares of the same class or as between them and
the holders of shares of any other class or in accordance with
the rights as to dividends or capital conferred by any class of
shares. Subject +to the provisions of the act, the company may
agree to the variation of any contract entered into pursuant to
rhis article and to the release ¢f any of Iits rights or
Shiigatlons under any such contract. Notwithstanding anything to
the wcoatrary contained in the Articles, the rights attaching to
any class of sharas shall not be deemed to be varied by anything
done by the Company pursuant to this Article . Regulation 35 of

Table A shall not apply.




GENERAL. MEETING

12. No business shall be transacted at any Geperal ¥estinyg unless
a quorum is present at the commencement of the neeting and when
such business is veoted on. Two persons entitled to wvote upcn the
business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation,
shall be a 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 holderxs of
the majority of the "A" Ordinary Shares and the majority cf the
‘WB"  ordinary Shares the number of Directors shall not excead

eight nor be less than two.

14. (A) The holders of a majority of the "A" Ordinary 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 holdexrs in aggregate of more than 2§
per cent or more in nominal value of the issued "B" Ordinary
Shares from time to time shall be entitled to appoint one parszon
to be a Director of the Company, {(any such Directors so appointed
being called "B" Directors) preovided that no holder of any "B"
Ordinary  Shares shall bhe entitled to participate in tha

appointment of more than one "B" Director holding offlce at any

onea %time.




{e) Any "ar Director nay at any tixe re removeld fxcm
nffice by the holders of a majority of the A% Ordinary Shares
and any "B" Director may at any time ke removed frem office hy
the holders of the "B* Ordipary Shares by wvirtue of vhich his
appointment was made pursuant to (B) above,

(D) By a memorandum in writing duly signed by or en
behalf of the holders for the time being of a majority of the "am
Ordinary Shares and the "B* Ordinary Shares such merhers may at
any time or from time to time appoint additional Diyecters of the
Company or remove any such additional Director from office. Al
such additional Directors shall retire from office at each annual
general meeting of <the Company, unless a memorandum in wyriting
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 bebalf of one
or more of the relevant holders.

(E) No "a" Director or "B" Director or additional
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 ewents mentioned in Regulation 81 of
Table A but also if he is removed from office pursuant Lo these

articles. Regulation 81 of Table A shall be modified

accordingly.
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16, ,A Director need not hoid any shares &f the Company T

qualify him as a Directer but he shall be entiftled tq raoaive
notice of and attend at all General Meetings of tha Tompany and

at all separate General Meetings of the holders of any ¢iass of C

shares in the Capital of the Company and Regulation 134 of Table

A shall be modified accordingly.

17. If any Director shall be called upon te 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 daing 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 Directors of tha
éompany, and such remuneration may be either in addition teo or in
.substitution for any other remuneration +to which he may be

entitled as a Director.

8. Subject +to Article 27 the Directors may exercise all the
powers of the Company to borrow or ralse money and to mortgage or

charge its undertaking, property and uncalled capital and subject

#o the Aet to issue debentures, debenture stock and other
securities as security for any debt, liability or obligation of

the Conpany or of any third party.

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

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



on  his death to his widew or Jeperndants and nay wmake

gontributions to any fued and pay premiucs for the purchase ox

prevision of any such gratuity, pension or allowance.

20. The office of Director shall be vacated i%f the Directors;
{a) becomes  bankrupt or makes any arrangement or
cempesition with his creditors generally;: or
(k) becomes disqualified fxom being a Rirecter by reason
of any order made under the Act or undexr any statute
relating to insolvency or bankruptey or otherwise o
prohibited or disqualified wunder any statutory
provision for the time being in force; or

(c) in the opinion of all his co-Directors bhecones
incapable by reason of nmental disorder of
discharging his duties as Director; or

(d) subject as hereinafter provided resigns his office
by notice in writing tc¢ the Company; or

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

comes to an end for any reason.

PROCEEDINGS OF DIRECTORS

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

transacted at any meeting of the Directors unless a quorum is
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present at’ the commencement of the meeting and alse When susd
business is voted on. 3Sibjest as heyeinafter provided the guortm
shall be one "A" Director and all the #3% Pirectors, provided
that the guorum at the first duly convened neeting {of whicn =il

Pirectors have had notice) te ogeur irmediately follewings=

(1) any complete pericd of 14 days during vhich there
is no "a" Dpirector holding office as such; or
(ii) any complete period of 14 days duvring which there
is no "B" Director holding office as such; or
(iii) the conclusion of the second of two successive dnly
convened meetings during any complete period of 14
days and | at which no "A" Director (or his
alternate) is present or one or more of the "BY
. Directors (or his alternate) fails to bhe 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 (iii) above and would otherwize ba
required to be present in order to constitute a quorum. Any "a"
Director or "B" Director shall be at liberty by written notice to
the directors to waive his or her rights under this Article and
te agree that business may be transacted and voted on either
genexally or at any particular meeting of the board or any

committee of the board notwithstanding his or her absence fLrom

the meeting or meetings.
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2. A gomnittee of fhe Directers mxst imcinde at
pirector amd cpe "B" Pirector, and ifs guernm shall dbe the sane

as for a meekting of the Directors.

23, Questians arising at any meeting of rhe Direchors or a% any
committee «f the Directors shall be decided by a majority of
votes. In the case of an equality of votes the chairman shall
nogt have a segond or casting voté. If at any time at or bhefore
any meeting of the Directess or of any compittee of the
Directors, any "A" Director or any “B" Director should reguest
that such meeting should be adjourned or reconvened {whether to
enable further consideration to be given to any matter or for
v other Diractors to be present or any other reason, which he need
ﬁot state) %o another time or date not being later than twenty-
-one days from the date of the meeting at which such request is
made) then such meeting shall be adjourned or reconvened
accordingly, and ne business shall be conducted or proceeded with
at that meeting after such request has been made. Any "A"
Director or "B" Director who makes such a request shall not
(either himself or by bhis alternate) be entitled to make or
repeat such a reguest at the adjourned or reconvenad 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 ke entitled to wote in respech of any <ORCTract or
arrangement in waigh ke is interested and if he ghall 4o S0 is
vote shall be counted; and he shal)l e faken into acgpunt in
ascertaining whether a ¢uorum is present. Regnlaticns 24 to 98

(inclusive} of Pable A shall not apply.

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

2%. A Director may, and the Secretary on the requisition of a
Dirsctor shall, at any time summcn a meeting of the Directoxs,
Notice of a meeting of the Directoxrs shall be sufficiently givmﬁ
to a Director whe is absent for the time keing from the United
Kingdom if sent to or left at an address within the United
Kingdor 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 Irom the

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

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

or obligation %o do, Uny of the matters ox things referred to in

paragraph (B) of this Article unless and until the holdexs ot abdi




less than 7% per cenk in nepinal value of the issusd VA% Ordinary

shares nave eonsented thersta in wriking and have appraved ths

terms thereof,
(B} The matters referred to in paragraph {A} aresr

(i3 any alteration in the Memorandum and Articlses
of Associatién of the <Company or of any
subsidiary thereof ox the 7rights or
restrictions attaching to any Shares;

(ii) any alteration of tne authorised or issued
share capital (including the making of any
call for the amount unpaid or issued shave
capital) of the Company or of any subsidiary

. theresf;

(iii) any material change in the nature of “he
business of the Company or of any subsidiary
thereof or +the wmanner in which the husiness
and operations of the Company or of any
subsidiary thereof are managed and carried
on;

{iv) any sale, lease, exchange, transfer,

assignment, licence, parting with possession

or ther dispesal of (a) any eXpertise,

confidential information or Xnow-how ar {b)

any of the other undertaking, property or
assets of the Company or of any subsidiary

thereof otherwise than in the normal and usual
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. . gourse of busiress or in excess ©f any ansunt
for the being srecified in any divaction o
guideline given tn the <Comppany or Aany

L

of by all the “B" Directors;

subsidiary thereof

(v} the wvoluntary liquidation {whelly or partly)
of the Company or of any subsidiary thereof or
the commencement of procesdings whereby it may
ne wurd-un;

(vi} the entering into of any contract o
transaction by the Company or any subsidiary
thereof with any Member or "AY Director of the
Company or any company, fixrm or entity in
whom any Member or “"A" Director of the Company
is interested or any person or body corporate

. with which any Membexr ox "“A" Director is

connected wiftnin +the meaning of Section 833

‘ Income and Corporavion Taxes Act 1988 {not

‘ being a contract ox transaction provided for
in these Artiqies):}

(vii} the declaraéion of any dividend or the
creatiza of any capital reserve out of the
distr’butable profits of the Cempany; or

(viii) in x:sﬁect of each accounting reference peried
of éhe Company, the approval in general
naating of the accounts of the Company far
that period.

(C) As &a matter overriding any other provisioen of these

articles, the Company shall not do, or enter into any committment

)
1




or chligation to 35, any =F
-«

paragraph

{0y ©f this Arcicle

Directors have consented thereta

terms hereqf.

(D)

(1)

The matters referrved tg in paragraph (Q) arei~

any purchase, lsase, acguisition or taking of opticns
by the Company or any subsidiary theveoi over any

property or assets othexrwise 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;

the creation of any mortgage, charge, pledge, oX
other encumbrance or security interest by the Company
or any subsidiary thereof (other than any such
security interest arisi-g by operation of law) in or
over the whole or any part of the undertaking,
property or assets of the Company or any subsidiary
thereof;

the acquisition or disposal by the Conpany or any
gsubsidiary thereof of any shareholding or other
interest in any company, firm o entity or the
entering into of any joint venture or partnership
with any person, firm, corporation or other entity:
ths entering inte or termination or variation &f the

terms of any contract of employment or equivalent




- ‘enntract Lo seovieed @i sy APmpany,

firm, person eor other enfity wherepy the salary or
other remuneration payable under ©r <the notics
regquired to ferminate such contract exceeds the
limits agreed from time to time betwaen the Company
or any subsidiary therseof and ali tne 25" DMractors
or +he establishment or variation by the Company or
any subsidiary thareof of any pension scheme or

bonus or commission scheme or arrangement.

(E) For the purposes of this Article 27 "subsidiary!
shall have the mneaning ascribed to it by Secticen 736 of the
Companies Act 1985,

-28., (A} Any Director may be writing under his hand appeint
any other Director, or any other person who is willing to act to
be his alternate; and every such alternate shzll (subject to his
giving to the Company an address within the United Kingdem at
which notices may be served oon him) be entitled to recaoive
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 appeointed by him, and
appoint another person in his place, and if a bDirecter shall die

or cease to hold the cffice of Director the appointment of his

alternate shall thereupon cease and determine. A Director acting
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as alternate shall wive an #sdditional wote at mestings of
Directers for each Director for whom he acts as alternate but he
shall count as only one for the purpcse of determining whether a
quorum be present. Far the purpose of these Articles an alterna.a
of an "A" Director shall ke 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 Dirvector shall be
an officer of the Company, and shall alone be responsible to the
Coapany for his own acts and derfaults, 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 appointing him, and
shall consist of such portion of the last-mentioned remuneration
as shall be agreed betreen the alternate and the Director

appointing him.

29. No person shall be or become incapahle of being arpointed a
Director by reason only of his having attained the age of seventy
or any other age nor shall any special notice be requirsd in
connection  with the appointment or the appruval of the
appointment of such person, and no Director shall vacate his

coffice at any time by reason only of the fact that he has

attained the age of seventy or any other age.




. * CHATRMAN

30, The Directors may from time to time appoint one or more of
their bhody to hold any executive offici .. the management of the
business of the Company including =:,:¢ office of Chairman or
Deputy chairman or Managing or Joint Managing or Depuiy or
Agsistant Managing Diractor 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 fit and a Director appointed to any executive
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 distribution and including profits stand-
ing to any reserve), or any sum standing to the credit of the

Company's share premium account or capital redemption reserve

fund;

oy e




(p} . appropriate the profits or sus resolved o fe
eapitalised to the Members in proportion te the nepinal amcunt of
the ordinary share capital (whether or not fuily paid) keld by
thewm respectively, and apply such profits or sum on their kehalf,
either in or towards paying wp the amounts, if apy., foyr the tiwe
being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the conpany
of a nominal amount equal to such profits or sum, apd allot and
distribute such shares or deventures credited as fully raid 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 purpuses of this Articla,
.only ke 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 paiad
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:;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors
think fit for the case o©of shares or debentures becoming

distributable under this Article in fractions:

- 18 =




{e} auihnrise any persan to enter on kemalf of all th
HMembers goncerned  into  an agreexent with the Cowpany prewididy
for the allotmert to them yespectively, credited as fRlly pald
wp, of any shares or debentyres to which they may ke entitled
upon  such capitalisation or (as the case may reguire) for the
payment up by the Company en their kehalf, by fthe applicatien
theretae of the profirs or sum so resolved to be capitaliged, of
the amounts or any part of the amounts remaining unpaid pn shares
held by them respectively any agreement made under such authorigy

keing thereupon effective and binding on all asuch Mamhers: 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
be Jjustified by the financial position of the Tompany 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 not apply.




. ' NOTICES

3. Except in cases where actual receipk is reguired by any
provision of these Articles, any notice or other decugent may be
served on or delivered to any Mexber by the Company either
personally or by sending it by post in a prepaid envelppe or
wrapper addressed to the member at his registered address, or ky
leaving it at that address addressed to the Member, or by any
other means authorised in writing by the Member concerned. 1In
the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall
for all purposes be deemed a sufficient service on or delivery to
all the 3joint holders. Regulation 112 cf Table A shall he

modified accordingly.

34. Any notic  or other document, if sent by post, shall he
deemed to have ..een served or delivered on the day fellowing that
on which it was put in the post and, in proving such service or
delivery, 1t shall be sufficient to prove that the notice or
document was prorerly addressed, stamped and put in the post.

Any notice or other document 1left at a vegistered 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, Any nectice or other document may be served on or delivered
to any person or persons entitled to a share in consequence of

the <eath or bankruptcy of a member by the Company in any manner
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which peould be permitted by the Articles if the person or prersons

concerned were & member or were members and sither addressed %o
him or them by rame or by the title of representatives oFf 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 supplici, a
notice or cther document mnay be served on or delivered to the
person or persens so entitled in any manner in whisgh it might
have been served or given 1if the death or bankruptcy had not

occurred. Regulation 116 of Table A shall not apply.

PROVISION FOR EMPLOYEES
"36. The cCompany shall exercise the power conferred upen it by
Section 719 cf the Act cnly with the prior sanction of a Special
Resolution of IE., If at any time the capital of the Company is
divided inteo different classes of shares, the exercise of such
power as aforesaid shall be desemed to be a variation of
the rights attached teo each class of shares and shall
accordingly require the prior consent in writing of the holders
of three=fourths in nominal value of the issued shares of
each class or the prior sanctien of an extraordinary
resolution passed at a separate meeting of the holders of the
shares of each class convened and held in accordance with the

provisions of Regulation 4 of Table A.
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R INDEMRITY

'
7. Subject te the previsions of the Act, Pyt withowt praindics
to any irndemnity te which the person concerned may stherwise ke
entitled, every Director or other officer or anditor of the
Company shall be indemnified out of the assets of the Company
against any 1liability incurred by him as such Director or other
officer or auditor in defending any proceedings, whebthsr oivil or

. I3

criminal, in which judgment is given in his faveur or in which he

is acquitted or in connection with any apnlication in which
relief is granted to him by the Couxt from liability. Regulation
118 of Table A shall not apply.
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