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COMMANIES FORM No. 12

Staiutory Declaration of compliance
with requirernents on application
for registration of a company

Pursuant te section 12(3) ot the Companies Act 1985

To the Registrar of Companies Forofficial use  For official use
'-..--r—-r_“" {'"ﬁ'\ -
{
. I 1 55949 (e
Name of company

* TECHDON LIMITED

| DAVID STEWART HCODGSON, signing .. behalf
of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Stelietorengaged-in-thefermetion-ofthe—
-compary]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it iave been
complied with,

And ! make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutary Declarations Act 1835
Declared at _ 11, $HIP STREET

BRECON,

POWYS
The 4th day of January 1989

A Commissioner for Qaths or Nolary Public or J_usm%'
the Peace or Solicitor having the powers conferred on a
ommissioner for Oaths.

Declarant to sign below

Presentor's name, address anri For official use T
reference (if any): New Companlas Section Pasl room

338445




COMPANIES FOR/M No. 10

Statement of first directors
and secretary and intended
situation of registered coffice

alﬁ!is:?] do not Pursuant to section 10 of the Companies Act 1985

this margin

To the Registrar of Companies

Pleass complete
legﬂbiy. prelgrably For official use
in bieck type, or
boid blocklettering
Name of company
Y
* TECHDON LIMITED

* nsert full name
of company

A O A

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET
LONDON

|Postcode N1 6UB

If the memorandum is delivered by an agent for the subscribers of the N2
memorandum please mark ‘X' in the box opposite and insert ><
the agent’s name and address below W—

| JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL
Postcode BS1 6JS
Number of continuation sheets attached.(see note 1) | I
TS A WA I, eyl
Presentor’s name, address and For official use
reference (if any): General Section Post room

338446 i



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Please do nat

or directors of the company (note 2) are as follows: mg%:rgin
| Name (note 3)  INSTANT COMPANIES LIMITED Business occupation - |
COMPANY REGISTRATION AGENT
Previous riame(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6}

Other directorshipst NONE + enter particutars
of other
direclorships
held or previously
held (see note 5)
if this space is
insufficient use 2
continuation sheel.

| consent to act ag dire the company named on page 1

Signature - (Authorised Signatory) Date 04.01.89

/
s ECRETARV Please do not
The name(s) cnd particulars of the person who Is, or the persons who are, to be the first t’r’.ﬁg‘ii’-;rgm

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 N1 6UB

| consent to act as segleiary of thgspompany named on page 1

(Authorised Signatory)  Date 04.01.39

)

/‘/ﬂk‘w\?"” Date  04.01.39

Sigriature of agent on behalf of subscribers
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A PRIVATE COMPANY
LIMITED BY SHARES

Memeorandum and Articles of Association

1. The Company's name is

TECHDON LIMITED

NC

6 1859
2. The Company’s registered office is to be situated in England & Wales, f%ﬁ'g%jwﬁ{? /
NGy
3. The Company’'s cbhjectc are :- '\\

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire pur~hase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in ali products, goods. wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, wareh.ousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businer ses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or ofherwise deal with any such businesses or undertakings as may be thought
desirable.

oB
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(b) To carry on any other trade or busimgss
whutevgr which can in the opinion of the Board of
Directors ba advantageously caried on i eonaection
with or ancillary to any of the butinesses of the
Company.

(¢} To purchase or by any other means
acquire and take options over any property
whatever, and any rights or privileges of any kind
ovar ar in respect of any property.

(d) To apply for, register, purchase, or by
other means acqulre and protect, protong and renew,
whether In the United Kingdom or elsewhere any
ratents Hratent rights, brevets d'invention, licences,
secrs” ,r0ces8s5es, trade marks, designs, protections
and tencessions and to disclaim, aiter, modify, use
ana turn to account and to m. wfacture under or
grant licences or privileges In respect of the samae,
and to expend money in experimenting upan, testing
and improving any patents, Inventions or rights
which the Caompany may acquire or propose to
acquire,

{e) To acquire or undertake the whole or any
part of the businass, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses wnich the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilitizs 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 ca-operation,
or for mutual assistance with any such parson, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things afcresald or property acquired, any
shares, debentures, debentute stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

{f) To Iimprove, manage, construct, reweair,
develop, exchange, let on lease or otherwise,
mortgage, charga, seli, dispose of, turn o account,
grant licences, options, rights and privilegas in
respact of, or otherwise deal with all or any part of
the property and rights of the Company.

() To invest and deal with the moneys of the
Company not immediateiy 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 security to any
person, firm or company (including without prejudice
to the generallty of the foregoing any holding
company, subsidiary or fetfow 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 money or the
performance of any okligation by any person, firm or
company {including without prejudice to the
generality of the foregeing any such holding
company, subsidiary, fellow subsidiary or associated
company as afaresald}.

(I} Yo borraw and raise money In any manner
and to secure tha repayment of any money korrowed,
raisad ar owing by mortgage, charge, standard
security, lfen or other security upon the whole or
any part of the Company's properly or assets
(whether present or future), including its uncalled
capital, and also by a similar mortgage, charge,
standard security, llen or security to secure and
guarantae the performance by the Company of any
obligation ur Hability It may undertake or which may
nmecame hinding on it.

(), To draw, make, accept, endorse, discaunt,
negotiute, execute and issue chegues, Qills of

exchange, promissory notes, bills ot lading,
warrants, debeotures, and other negotiable or
transterable instruments.

(k} To apply for, promote, and obtain any Aot
ot Parltament, order, or licanca ot the Departmont of
Trade or other autherity for enabling tha Company
to cary any of its objects Intg effect, or for
effocting any moditication of tha Company's
constitution, or for any ather purpesa which may
seem calcuiated directly or Indiretly to promote the
Company's Interests, and to oppose any proceadings
or appllcations which may seem calculated diractly or
indirectly to prejudice the Company's interests,

() To enter into any arrangements with any
government or authority (supreme, municipal, local,
or otherwise} that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtaln 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 1asued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debdentures, debanture
stocks, honds, 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 financlal interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of ali kinds tor any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respact
to any husiness or operations of or generally with
respect to any such company or companies.

(0) 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
husiness or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(p) To sell or otharwise dispose of the whole
or any part of the husiness or property of the
Company, either together or in portions, for such
consideration as the Company may think flit, and in
particular for shares, debentures, or securities of
any company purchasing the same,

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

(t) To remunerate any person, firm or
company rendering services to the Company aither
by cash payment 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 he thought expedient.

{3) To pay all or any expensas incurred in
connection with tha promotion, formation and
incorporation of the Company, or 1o contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
undarwriting, placing, selling, or guaranteeing the
subscription of any shares or other securitiss of the
Company.




{1} To support and subseribe to amy chanitable
or public opject and to support and subsanbe %0 any
institution, society, or club which may be for the
banetit of the Company or ds Dwectors or
smployeas, or may ba connected with any town or
place whare tha Company carries on business; to
giva or award pensions, annuities, gratuities, and
superannuation or other allowances or benelits or
charitable aid and generally to nrovide advantages,
facilities and services for any persons who are or
have been Directors of, or who are or have bsen
employed by, or who are serving or have served the
Company, or any company which I3 a subsidiary of
the Company or tha 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 feliow subsidigry
company and to the wives, widows, chitdren and
other ralatives and dependants ot such persons; to
make payments towards asurance; 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 purchasa schemes tor the benefit of any uf the
employees ot the Company or ot any such
subsidiary, holding or feilow subsidiary company and
te lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
10 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 Kkind of financial
assistance {as defined In Section 152(1)(a) of the
Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

{v} To distribute among the Members of the
Company in kind any property of the Company of
whataver nature,

{(w) To procure the Company to be registered
or recogaised 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
otharwise and either alone or in conjunction with
others.

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

AND %o that:-

(1) None of the objects set forth in any
sub-clause of this Clause shail be restrictively
construed but the widest intarpretation shall be
glvan to each such object, and none of such objects
shall, except whaere the context expressly so
requires, be In any way l(Imited or restricted by
reference to or inference from any Gther object or
objects set forth in such sub-clause, or by reference
10 or inference from the terms of any other
gub-clause of this Ciause, or by raference to or
Infarence from the name of the Company.

(2) None of the sub-clauses of thia
Clause and none of tha objects theraln specitied shall
be deamed subsidiary or ancifiary to any of the
oblects apecified In any other sush sub-clause, and
the Campany 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 cbjects of a separate
Company.

(3) The word "Company”" in this Clause,
aynapt whara used in reference to the Company,
» dagmed to Include any partnership or other

body of persons, whather Ingorporated or
unlncorporatad and whether domiclied In the United
Kingdom or elsewhere,

{4) In this Clause the oxpression *the
Act” means tha Companias Act 1985, but so that any
referenca in this Clause to any provision of the Act
shall be deemed to Include a roference to any
statutory modHication ar re-epagtmant et thast
provision for the lime being in farce.

4, The liahility of tha Members I8 limited.

5. The Company's share capital [s £1000 divided
into 1000 shares of £1 each,

We, the subscribers to thls Memorandum of
Associatlon, wish to be formed Into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on behalt of

1, Instant Companies Limited - One
2 Baches Stroet
London N1 6U -
SRS e a4

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Street
London N16UB

Total shares taken « Two

Dated 0%4.01.89
Witness to the above signatures, Terry Jayno

2 Baches Street
London N1 6UB

T
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Tk COMPANIES ACT 1985

PRIVATE “OMPANY LIMITED BY SHARES

ARTICLES OF AS3OCIATICN
PRELIMINARY

1. (a) The Raeguiations contained in Table A In
the Schedule to the Companies (Tables A to F)
Reguiations. 1985 as amended by the Compsanles
(Tables A tu F) (Amendmaent) Regulations 1985 (such
Table being herainatter called "Tabla A"} shall apply
to the Company save in s0 far as they are excluded
or variad hereby and such Regutations (save as so
excluded or varied) and the Articles hereinafter
contained shail bo the regulations of the Company,

(b) in these Articles the expression “the Act”
means the Companies Act 1985, but so that any
referance in these Articlas to any provision of the
Act zhall be deamed to inciude a reference to any
statutory modification or re-enactment of that
provision for the time being in {orce.

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
Directars 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
persens, on such terms and in such manner as they
think fit,

(b) All shares which are not comprised in the
autharised share capital with which the Company 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 respectively unless the
Company in General Meeting shail by Special
Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered,
and limiting a period {not belng less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration ot
that period, those shares so deemed to be declined
shall be offered in the propcrtion aforesaid to the
persons who have, within the sald period, accepted
ali the shares offered to them; such further offer
shall be made in like terms in the same manner and
umited by a like period as the originai ofter, Any
shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of baing
offered as aforesaid except by way of fractlons and
any shares released from the provisions of this
Article by any such Spegial Resolution as aforesald
shall ba under the contro! of the Directors, who may
allot, grant options over or otherwisa dispose of the
same 10 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
shall not be disposed of on terms which ara more
favourable to the subscribers therefor than the
terms on which thay were offered to the Members.
The foregoing provisions of this paragraph (b} shall
have effect subject to Section 80 of the Act,

{¢) In accordance with Sectlon 91{1} of the
Act Sections 83(1) and 90(1) to (6) (inclusive) of
the Act shail not apply to the Company,

{d) The Directora are generally and
unconditionally authorised for the purposes of
Seaction 80 of the Act, to exarcise any power of the
Campany to allot wnu grant rights to subscribe for
or conwert sacurities into sharas of the Company up
to the amount of the authorisad share capital with
which the Company Is incorporatad at any time cr
times during the period of tive years from the date
of Incorporation ahd the Directors may, after that
period, allot any sharas or grant any such rights
under this authority In pursuance of an offer or
agreamant 80 to do made by the Company within that

pericd. The authority hereby given may at any time
{subject t@ tha said Section 80) be renawed, revoked
or varied by Ordinary Resclution of tha Company n
General Meeting.

SHARES

3. The llan conferred by Giause 8 in Tairle A shall
attach also to fully paid-up shares, and tha Company
shall also have a first and paramount lien on all
shares, whether {ully pald or not, standing
registered in the name of any person Indabted or
under liability to the Company, whether he shall be
the sols registered holder the¢seof or shall be one of
two or more joint holders, for all moneys prasently
payable by him or his estate to the Company, Clause
8 In Table A shall be modified accordingly.

4, The Hability of any Member in default In
respect of a call shall be increased by the addition
at the and of the first sentence of Clause 18 In
Table A of the waords "and all expenses that may
have been incurred by the Company by rcason of
such non-payment”,

GENERAL MEETINGS AND RESQLUTIONS

5, {a) A notice convening a General Meeting shall
pe required to specily the general nature of the
business to be transacted only in the case of special
pusiness and Clause 38 in Table A shail be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
algo i that is transactpd at an Annual General
Meeting, with the exception ot declaring a dividend,
the consideratlon of the accounts, balance sheets,
and the repotts of the Directors and Auditors, and
the appointment 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 appaint proxies; and notices
of and other communications refating to any General
Meeting which any Member is entitled to receive shall
he sent to the Directors and to the Auditors for the
time being of the Company,

6. (a) Clause 40 in Table A shall be read and
construed as if the words "at the time when the
Meeting proceeds to business” wers 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 to the
same day in the next week at the same time and
place or to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum Is not
present within ha!f an hour from the time appointed
therefor such adjourned General Meeting shall be
dissoived.

(c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

(b) The maximum number and minimum number
respactively of the Directors may be determined from
time to time by Ordinary Resolution in Genaral
Meeting of the Company. Subject to and in dafault
of any such determination there shall be n¢e maximuin
number of Dlrectors and the minimum number of
Directors shall be one. Whensoever the minimum
number of the Directors shall be ona, a sola Director
shall have authotlty to exercise all the powers and
discretions by Table A and by these Articles
erpressed to be vested in the Directors genarally,
and Clause B89 in Table A shall be modified
accordlingly.
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retire by rotation and Clauses 73 1o 8@ (inclusive) wm
Table A shall not rpply to the Company.

{d) Mo person thall be appointed & Dirsctor at
any General Masting univss sither:-

() ha is recciimended by tha Directors;
or

(i) not less than fourteen nor more than
thirty-five clear days before the date appeinted for
the General Mesting, notite executed by a Mamber
qualified to vote at the General Maeting has baen
given to the Company of the intention t0 propose
that person for appointment, together with notice
exacuted by that person of his willingness to be
appainted.

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

(t) Tha Direciors may appoint a paerson who Is
willing to act to be a Directer, either to fill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors 10 exceed any number determined in
accordance with paragraph (b) above as tha maximum
number of Directors and for the time being in force,

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to barrow money withcut limit as to
amount and upan such terms and in such manner as
they think fit, and subject (in the case of any
security convartible into shares) 1o Section 80 of the
Act to grant any mortgage, charge or standard
sacurity over its undertaking, property and uncailed
capital, or any part thereof, and 10 issue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
liability or obilgation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shait not be entitied
as such to receive any remuneration {rom the
Company, save that he may be paid by the Company
such part (it anyj 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 shill be modifled accordingly.

(b) A Director, or any such other person as s
mentioned In Clause 65 in Tabie 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 tha Diractors to ona vote for every Director whom
he rapresents in addition to his own vote (if any) as
a Director, but he shail count as cnly one for the
purposs of determining whether a quorum is present.

DISQUALIFICAT!ON OF DIRECTCRS

10. The cftice of a Director shall be vacated if he
becomes Incapable by reason of iliness or injury of
managing and administaring his property and affalss,
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(t) of the
Mamorandum of Association of the Company and
shall be entitied to retaln any beneflis received by
tham or any of them by reason of the exercisa of
any such powaers.

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

PROCEEDINGS OF BIREUTURS

12.  {a) ARirectormay vole, atanymaetingefihe
Directors or of any committes of tha Diractors, on
any resolution, notwithstanding that it in any way
concerns or relates to a mattar in which he has,
directly or indiractly, any kind of Iinterest
whatsoever, and if ha shall vote on any such
resolution as atoresald his vote shall bo counted;
and In relation to any such resolution as aforesaid
he shail (whether or not he shall vote on tho same)
be taken into account in calculating the quorum
prasent at the meoting.

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

INDEMNITY

13. (a) Every Director or other offlcer of the
Company shall be indemnified out of the assets of
the Company agalnst all losses or liabilitias which he
may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, Including any labiiity incurred by him in
defending any proceedings, whether civit or
criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any
application under Saction 144 or Section 727 of the
Act in which reltef is granted to him by the Count,
and no Director or other officer shall be llable for
any loss, damage or misfortune which may happen to
or be incurred by the Company in the exacution of
the dutles af his office or in relation thereto. But
this Article shali only have effect in so far as its
provisions are not avoided by Section 310 of the
Act.

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

TRANSFER OF SHARES

14. The Directors may, in their absclute 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,

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Street
London N1 B6LB

For and on behalf of
2. Swilt incorporations Limited™=7{;

2 Baches Street d

London Nt 6UB

Dated 04.01.89
Witness to the above signatures, Tarry Jayno

2 Bsches Stroet
London N1 6UB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2359876

| hereby certify that

TECHDON 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 10 MARCH 1989

= m. © \,.,S\S-_Q s
| 6.MPHLLIPS .

an authorised officer
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FEE ¢ PAID

£140

M

]

Company Number: 2JFSMPANIES HOUSE

TECHDON LIMITED
Conpanies Act 1985
SPECTAY, RESOLUTION

Passed on 2§ Apﬁl 1989

At an Extraordinary General Meeting of TECHDON LIMITED duly
convened and held at 63B Evelyn Gardens South Kensington
London SW7 2BG on the 25 day of Aptl 1989 at
am/pm the following Resclution was passed as a Special
Resolution of the Company:

SPECTAL RESOLUTION

That the name of the Company be changed to LTP Electronics
Limited.

TMZE
Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2359876

| hereby certify that

TECHDON LIMITED

having by special resolution cnauged its name,

is now incorporated under the name of

LTP ELECTRONICS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 MAY 1989
G &

M. ROS:

an authorised officer

HCO0GB



THE COMPANIES ACT 1985
COMPANY NUMBER 2354876
SPECIAL RESOLUTION OF
TECHDON 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 (o receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the sald resolution shall, pursuant to Clause 53 In
Table A (which Clause Is embodied in the Articles of Association of the Company), for all
purposes be as valld and effective as If the same had been passed at a General Meeting of
the Company duly convened and held.

It is resolved:

That the Memorandum of Assoclation of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

(a) To carry on all or any of the businesses of electronic and electrical engineers and
contractors, manufacturers, designers, fitters, Installers, maintainers, repairers,
importers, exporters and distributors of, agents for, and dealers in electronic and
electrical goods, equipment, devices, appliances, accessoties and supplies of every
description, cable jointers, heating, lighting, radio, television, telephone,
telecomimunication, mechanical and general engfneers; dealers in aerlals, record players,
stereo and hi-fi equipment, Inventors, constructors, Installers and maintainers of systems
for heating and lighting and the supply of power, telecommunication, radio, sound
recording, television and telephone reception and transmission, government surplus
contracters  and dealers, manufacturers, fitters, malintainers, repairers and merchants of,
agents for, and dealers In household and domestic appliances, equipment, utensils,
furniture, fittings, hardware and Ironmengery of all  kinds; general builders and
contractors, property repairers and developers, builders' merchants, plant hire
specialists, painters and decorators, carpenters, glaziers, shop and office fitters,
estate agents, hire purchase financiers and agents, mcrtgage and insurance brokers, fuel
merchants, haulage and transport contractors, commission and general agents, factors,
brokers and warehousemen; to design, manufacture and deliver tralning courses relating to
the above-mentioned businesses; and to manufacture, buy, sell, maintain, repair and deal
in vehicles, plant, machinery, tools, articles, and things of all kinds capable of being
used for the purpose of the above-mentioned businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.

oB
338448

Dated this 14th day of April 1983

RES—~_

Signed e
(AUTHORISED SIGNATORY OF INSTANT, COMPANIES LIMITED)

1

(AUTHORISED SIGNATORY OF SWHTNEZORPORATIONS LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTCL, BS1 6JS ‘

Ja8446  ( 2359876)




THE COMPANIES ACT 1985
2369876

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporatas all alterations made to
PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum of
Association by tiled resolutions and
Is lodged in compliance with the
requirements of section 18 of the
Companles Act 1985.
3/05/89

MEMORANDUM OF ASSOCIATION OF
TECHDON LIMITED

1. The Company’'s name is "TECHDON LIMITED",
2. The Company's registered office is {0 be situated in England & Wales.

3. The Company's objects are :-

(a) To cawy on all or any of the businesses of electronic and electrical engineers and
contractors, manufacturers, designers, litters, installers, maintainers, repairers,
importers, exporters and distributors of, agents for, end dealers in electronic and
glectrical goods, equipment, devices, appliances, accessories and supplies of every
description, cable jointers, heating, lighting, radio, television, telephone,
telecommunication, mechanical and general engineers; dealers in aerials, record players,
stereo and hi-fi equipment, inventors, constructors, installers and maintainers of systems
for healing and lighting and the supply of power, telecommunication, radio, sound
recording, television and telephone reception and transmission, government surplus
conltractors and deaiers, manufacturers, fitters, maintainers, repairers and merchants of,
agents for, and dealers in household and domestic appliances, equipment, utensils,
furniture, fittings, hardware and ironmongery of all kinds: general builders and
contractors, property repairers and developers, builders’ merchants, plant hire
specialists, painters and decorators, carpenters, glaziers, shop and office fitters,
estate agents, hire purchase financiers and agents, mortgage and insurance brokers, fuel
merchants, haulage and transport contractors, commission and general agents, factors,
brokers and warehousemen; to design, manufacture and deliver training courses relating to
the above-mentioned businesses; and to manufacture, buy, sell, maintain, repalr and dea!
in vehicles, plant, machinery, tlools, articles, and things of all kinds capable of being
used for the purpose of the above-mentioned businesses or any of them, or likely 1o be
required by customers of, or persons having dealings with the Company.
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4 The hability of the Members is Hmited.
5. The Company's share capital is £1000 dwided into 1000 shares of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
Incorporates all alterations made to
this company’s Articies of Assoclation
Ly filed resolutions and is lodged in
compliance with the requiroments of
section 18 of tha Companles Act 1985

3/65/83
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulatlens contained in Table A In the Schedule to the Companies (Tablgs A to F)

Ragufations 1985 as amended by the Companies {Tables A to F) {Amendment) Regulations 1985 (such Table
baing hereinaftoy called "Table A") shall apply to the Company save In so far as they are excluded or
varied hereby and such Regulations (save as 50 excluded or varled) and the Articles harelnafter
contalned shall be the regulations of the Company.

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

ALLOTMEN'( OF SHARES

2 (a) Shares which are comprised in the authorised share capital with which the Company s
incorporated shall be under the control of the Directors who may (subject to Saection 30 of the Act and
to paragraph {(d) below) aliot, grant opticns over or otherwise dispose of theé same, to such persons, on
such tarms and In such manner as thay think fit.

{b) All shares which are not comprised in the authorised share capital with which the Company is
incorgorated and which the Directors propose to issue shall first be oftered to the Members in
proportion as nearly as may be to the number of the existing shares heid by them respectively unless
the Company in Gengral Meating shall by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limitihg a period (hot being less than fourteen
days) within which the offer, if not accepted, will be decmed to bo declined. After the expiration of
that perlod, those shares so deemad to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the sharcs offered to them; such further offer
ghall be made In like ferms in the same manngr and Hmited by a like period as the original offer. Any
shares not accepted pursuant to such offar or further offer as aloresaid or not capabile of being
offered as afaresaid eoxcept by way of fractions and any shargs released from the provisions ot this

338448  ( 2359876)



th) To carry on any other trade or business whatevgr which can In the opinion of the Board af
Elm:tors be advantageously carried on i connection with or ancillary 16 any of the businesses of the
.ompary

(¢} To purchase or by any Other means acquire and taka options over any property whatever, and any
rights or priviteges of any Kind ovar or 10 respect ol any property.

(d) To apply lor, registor, Durchase, or by othor means acquire and protect, protong and ranaw,
whathar in the United Kingdom or eisewhere any patents, patent rights, brovets d'invention, licences,
decrat processes, trade marks, designs, protactions and concessions and 1o disclaim, alier, modify, uso
and turn to account and to manutacture under or grant licences or priviiages In respect of tha s3me,
and to expend monay in experimenting upon, testing and Improving any patonts, inventions or rights
which the Company may acquire ar propose to acqulre,

{e} To acquire or undertoke the whole or any part of the business, goodwill, and assets of any porson,
tirm, or company carrying on or proposing to cary on any of the businesses which the Company Is
authorised to carry on and as part of the considaeration for such acquisition to undertake all or any of
the liabiities of such person, flrm or company, or 1o acquiro an Interest In, amalgamate with, or
enter into partnership or Into any arrangement for sharing profits, or for co-operation, or for rutusl
assistance with ary such person, lirm or company, or for subsldising or qtherwise assisting any such
parson, tm or company, and t¢ give or accept, by way of considaeration for any of tho acts or things
aforesald or proporty acquired, any shares, debentures, debenture stock or securities that may he
agreed upon, and to hold and retain, or sell, monigage and deal with any shares, debentures, debenture
stock or securities so recelved.,

() Ta improve, manage, construct, repair, develop, exchange, let on fease or otherwlse, mertgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
ar otherwise deal with all or any part of the propenty 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 Ume to tima be detormined and 1o hold or ptherwise deal with any nvestments made.

(h) To land and advance money or give credit on any terms and with or withoul 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
anter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and 1O securs or guarantee In any manngr and upon any terms the payment of any
sum of mongy or the performance of any obligation by any person, flrm or company (Including without
prejudice to the generality of the foregoing any such holding company, subsidiary, leliow subsidiary or
associated company as aloresald),

{I} To borrow and raise monay in any mannor and to secure the repayment of any monay barrowed, ralsed
or owlng by mongage, charge, standard security, lien or other security upon the whole or any part of
the Company's proporty or assets (whether present or future}, including its uncalled capitai, and afso
by a similar mortgage, charge, standard security, lien or security to secure angd guaranteg the
performance by the Company of any obligation or tlability k 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 [ading, warrants, debentures, and other negotiable or translerable
instruments.

(k) To apply for, promote, and obtaln any Act of Parliament, order, or (icence of the Oepartmont 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 indiractly to promote the Company's Interests, and to oppose any praceedings or
applications which may seem calculated diractly or indirectly to prejudice the Company's interests.

{) To enter intc any arrangements with any government or authority (supreme, municipal, iGeal, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtaln 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 comgly with any such charters,
decraes, rights, privileges, and ¢concossions.

(m) To subscrihe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose o,
place and underwrite shdres, stocks, debentures, debenture stocks, bonds, obligations or securitles
jssued or guaranteed by any other company constituted or carrylng on buslhess in any pant 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, f{Inance, subsidise, co-ordinate aor gtherwise assist any company or companles
in which tho Company has a diroct or Indirect flnanclal imtarest, to provide secretarlal, adminlstrative,
technical, commergial and other services and facllittes of all kinds tor any such company or companles
and to make paymenis by way of subventlon or otherwise and any other arrangements which may seem
dasirabla with respect to any business or operations of or generally with respect to any such company
or campanies.



{0) To promote any othar commpany for the purpose of soquiring the whoie or anv part of the
bLsingds or propenty or undertaling or any of the ladities of the Comzany, or of undertaking any
business or operations which may appear hkaly to assist or benefit the Compauy or ta enhance the value
of any propenty or busingss of ihe Company, and to place or guarantea the placing of, undarwrite,
subscripe tor, or Otherwise acquire all or any pant of the shares or securiies of any such company a3
aforesaid

(p} To sell or otherwise dispose of the whole or any part of the business or gproperty o! the
Company, either together or in portions, for such consideration as the Company may topk i, and in
particular for shares, debentures, or secuntles of any company purchasing tha same.

{q) To act as agentc or brokers and as trugtees for any person, lirm or company, and to undcriake
and pardorm sub-contracts.

{r) To ramunerata any person, firm or company rendering swarvices to the Company eithar by cash
payment or by the aliotment to him or them of shares cr other securities of the Company credited as
paid up in full or In part or otherwise as may he thaught expedient.

() To pay all or any expenses incurred In connection with the promotion, formation and
incarporation of tha Company, or to contract with any person, flrm or company to pay the same, and to
pay commissions 10 brokers and others for underwriting, placing, selling, or guarantesing the
subscription ot any shares or other securitles of the Company.

(t) To suppart and subscrivg to any charitable or public object and to support and subscribe to
any institution, soclety, or ¢lub which may be for the benefit of the Company or its Directors or
empioyees, or may te connected whh any town or place where the Company carrigs on business; to give
or award pensions, annuities, gratuities, and superannuation or other alowances or benefits or
charitable aid and geonerally to provide advaptages, facliities and services far 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
Campany, or any company which is a subsidiary of tha 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 rolatives
and dependarts of such persons; 1o make payments towards insurance; and to set up, establish, suppart
and maintain superannuation and other funds or schemes (whethar contributory or non-contributory) for
the bhenwnit 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 benelit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employecs or to trustees on thalr behalf 1o enable any
such purchase schames to be established or maintained,

{u) Subject to and in accordance with a due compllance with the provisions of Sections 165 to 158
{inclusive) of the ASt (it and so far as such provisions shall be applicabie), to glve, whether
directly or indirectly, any kind of financlal assistance (as deflned in Coetion 152(1)(a) of the Act)
for any such nurpose as Is  specified 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 procure the Company to be registered or recognised In  any part of the warld.

{(xj To do all or any of the things or matters aforesald In any part of the world and either as
principals, agents, contractors Or oOtherwlse, and by or through agents, brokers, sub-contractors or
ctherwise and eithixr alone or in conjunction with othars,

{y) To do all such othar things as may he deemed Incidental or cinducive to the attainment of the
Company’s objects or any of them,

AND 580 that:

(1) None of the objects se¢t forth In any sub-clause of this Clause shall be restrictivoly
construed but the widest Interpratation shall be given to each such object, and nonhe of such objects
shalt, excemt whaere the context expressly so requires, be In any way lmiled or restricted by reference
to or inforence from any other object or oblects set forth in such sub-tlause, or by refarence to or
inferance from the tarms of any other sub-clause of this Clause, or by reference to or inference from
the name of tha Company.

(2) None ot the sub-clauses of this Clause apd rone of the objects therein specified shall
ba deemed subsidiary or ancillary to any of the cbjects specified In any other such sub-clause, and the
Company shall have an full a power 1o exercise each and every one of tho objects specified in each
sub-clause of this Clause as though each such sub-clause contained tho objects of a separate Company.

(3) The word "Company” in this Clause, except where used in reforence to the Company, shall
be deemed to Include any partnership or other body of persc 4, whether Incorporated or unincorporated
and whether domiciled in the United Kingdom or eisewhere.

(4) In this Clause the expression “"the Act® means the Companles Act 1385, but so that any

reference in this Clause to any provision of the Act shall be deemsd to include a reference to any
statutory modification ar re-gnactment of that provision for the time being In force.




At."i¢ by any such Special Rosofution as slorysald shall D8 uncer the pontiot ©f tha Diractors, who
may allot, grant opluoad over Cf otherwise dispose of the same 10 such persons, on such tonne, and in
such manner s thay think i, provided thal, in tha cass of sharos not pocepted as afarasaid, such
shares shall not be digposed of on terma which are more favoursbie to the suasoribers tharefor than the
terms on which thay werd ofterad 10 the Membeis. The foreqgaing provislont f tns paragraph (b} shali
have #ffect subject to Section 80 of the Act,

{=\ in accordance with Section 91(1) of tha Act Sections 89{1) and 90(1) to {(6) (inciusive) of
tha Act st~ not apply ta the Company.

(d) Tha D, ~Ms are genaraily and unconditionally authorised for the purposes of Section 80 of
the Act, 1o exmcise any powar of the Company to allot and grant rights to subscribe for of convert
gacurities into shares of the Company up to tha amount of the authorised thare caprtal with which the
Company s Incorporated at any time or times guting the period of five yoars from the data ot
Ircorporation and the Dlractors may, after that perlod, allot any shares or grant any such rights under
ihis authority in pursuance of an offor or agreement sa to do made hy the Company within that perlod.
{ha authority hereby given may at any tim, (subject to the sald Section 80) be renewed, rgvoked or
varied by Ordinary Resolutian t the Cosupany in Genoral Meeting.

SHARES

3. The lYien conferred by Clause 8 in Table A shall attach also !0 fully paid-up shares, antd tho
Comp-ny shall also have 2 first and paramount Yen on all shares, whethec fully pald or not, standing
registered [n the name ot any porson indebted or under ifabiiity 1o the Company, whether ho shall be
fhe sole registered holder theraaf or shall be one of two or more [oint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Tatle A shall be maditied
pocordingly

4. The lzbility of any Member in defauylt In respect of a call shall be increased by the addition at
the end of the first sentance of Clause 18 mn Vable A of lhe words “and all expenses that may have peen
incurred by tha Company by reason of such non-payment®.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notlce convening a General Meeling shall be raquired to specity the general noture of the
business to be transacted only In the case of special business and Clause 38 In Table A shall be
modiflea accordingly.

All business shall be deemed special that is transacted at an Extragrdinary Ganeral Mesting, and
also all that Is transacted at an Annual General Meeting, with the excepticn of declaring 4 dividend,
the consideration ot the accounts, Walance sheels, and the feports of the Directors and Auditars, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with ‘ine provisions of Section a72(3)
of the Act as to giving nformation to Membars In regard to their right to appoint proxies; and notices

of and other communications relating to any General Meeting which any tamber Is entitled to receive
shall be sent to the Directors and 1t the Auditors for the time belng of the Campany.

§. (a) Clause 40 In Tabla A shall be read and construed as if the words “ai the time when the
Meeting proceeds to business” wero added at the end ot the lirst sentence,

{b) it 3 quorum 15 not present within half an hour from the tme appointed for a Genaral Meating
the General Meating shall stand adjourned to the same day in the naext weok at the same time and place
or 1o such other day and at such ather time and place as the Directors may determine; and it at the
adjourned General Meeting 3 quorum fs not present within half an hour from the time appointed therefor
such adjourned Ganaral Meating shall be dissolved,

(c) Clause 41 In Tahle A shafl not apply to the Company.
APROINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minlmu  number reepactively of the Directors may be determined from
tima ta time by Qrdlnary Resolution n Genoral Meeting of the Company. Subject to and in default of
any such determination thero shall be no maximum number of Directors and the minimum number of
Directors shall be ona. Whensoover the minimum number of the Directors shall bhe one, a sole Olrector
ghall have authorty to exercise all the powers and discrotions by Table A and by these Articles
exprassed to be veasted In the Dlrectors generally, and Clause B9 in Table A shall be moditied
zecordingly.




{¢) The ODirectors shall not ba required to retue by rotalion and Clauses 73 to B0 (Inclusive) in
Tabie A shall not apply to the Company

{d} No person  shall be appointed a Dlrector at  any Genaral Meotlng  unless eithers
{) hes rgcommendad by the Diraciors; of

(i) not less than fousteen nor more than thirty-five cloar days batoro the date appointed
tor tha General Mesting, notice executed by a Member qualfied to volo at the Ganoral Maating has been
given 1o the Company of the intaention to propose that person tor appointment, together with notice
executed by that parson of his willingness to ba appeinted.

(8} Subject to paragragh (d) above, t.a Company may by Ordinary Resolutlon in Genoral Meeting
appoint any person who 18 willing to act to be a Diractor, either to till a vacancy or as an agditional
Dirgctor.

{ty The Directors may apooint a parson who is wlling to act to be 2 Director, e¢ither to il a
vacancy or as an additional Director, provided that tha appointment does not cause the number of
Dirgctors 10 excaed any number determined In accordance with paragraph (b) above as the maximum number
of Directors and for the time being in force.

BORROWING POWERS

4. ‘the Directors may oxorcise all tho powers of the Company to borrow money withyut limit as to
amount and upon such terms and In such manner as they think fit, and subject (in the cass of any
security convertibla into shares}) 1o Section 80 of tha Act to grant any morigage, charge or standard
socurity over its undertaking, property and uncalled capital, or any part theroof, and 10 issue
debontures, dobenture stock, and other securitios whethor outright or as sccurity for any debt,
liabitity or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

§. (a) An ahternate Director shali not ba entitled as such to roceive any ramuneration [rom the
Company, save that he may be pald by the Company such part (i1 any} of the remuneration otherwise
payable to his appointor as such appointor may by notice In writing to the Company trom time to time
diract, and the {irst sentence of Clause 85 In Tabie A shall be modified accordingly.

{b) A Director, ur 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 Director shall ba entitled at
any meeting of the Diractors or of any committes of the Directors io one vote for every Director whom
he represents In addition to his own vote (if any) as 2 Director, but he shali count 23 only one for
the purpose of determining whather a quarum is present.

BISCUALIFICATION OF DIRECTORS

16. The office of a Director shall be vacated It he becomes Incapable by reason of illness or Injury
ot meoaging and administering his property and affairs, and Clause 81 in Table A shali be modHied
accoraingly.

GRATUITIES AND PENSIONS

11. {(a) The Diractors may oxercise the powers of the Company conferred by Clause 3{t} of the
Memarandum of Association of the Company and shall be ontitled to retain any benefits recoived by them
or any of them by reason of the axercise of any such powers.

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

12. (a) A Director may vota, " any mesting of the Directors or of any committes of the Diractors, on
any resclution, notwithstanding «hal It In any way concerns of relates t0 a matter in which he has,
directly or Indiractly, any kind of interest whatsoaver, and il he shall vote on any such resolulion as
atoresaid his vote shall be counted; and In relstion 10 any such resolution as aforesaid he shail
(whether or nét ka ghall vote on the same) be taken Inta account In calculating the guorum prasent at
the meeting.

(b).Clauses 94 to 57 {inclusive) in Tabile A shall hot apply to the Comuany.




INDEMNITY

13 12) Every Directar 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 exscution of the duties of his office or atherwise in relation therato, including
any hability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connectinn with
any application under Section 144 or Section 727 of the Act in which refief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution af thg
dulies of his office or in relation thereto, But this Aricle shall only have eiicci in 89
far as its provisions are nol avoided by Seclion 310 of the Acl.

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

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and without assigning any reason
therefore, 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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