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THE COMPANIES ACT 1985
o A |
THE COMPANIES ACT 1989 ..

'
N o el e i s . i g

HENORANDUM OF ASSOCIATION
OF |
TSA COMMUNIGATIONS LIMITED

N il e s - 208

1. The Company’s nane is "TSA COMMUNICATIONS LIMITED",
2. The Company's Registered Office is tiu“b'c sﬁ tunted in Engiand and Wéles.
3. The Covpuny's objects arer=

(A) To earey on all or any of the businesses of elestrical snd electronic
ehyineers ond = contrectors, wasufaturers, designers, Fitters,
installers, amaintainers, vepaivers, lmporiers, exporters, and
dgistributors of, agenis for, shd dealers jn electries’ and electronic
gooids, applisies, Gocessorie and suppliss of every dezeription,
radio, televigion, teleghone, sonputer, beating, 1iditihy, mechanical
and general engineers, Inventers, cunstruRtors, installers  and
maintainers of audie visual and siereo units and systens, )idhting, and
radio, souwnd vessrding, tolewsion, power, belecommsnication spd
telephone roooption and transnitsion, goierment surpius contracter and
dealers, wanifastivers, {itlers, maintainers, vepairers and merchants
of, &gonls for, aad wealers in IRdusirisl, conmereial, and donestie
applianees, oquippent, uteneils, furnlivre, #ittieas, kardvare and
ironsongery and geeds, wares, prodies ond merchandise of ali  kinds,
builders properly vepairers ard devalopars, biildsrs’ verchants, plant
hira spesialists, carpenters, glaziers, dhop and office Fitiers, esisi
agents, hire pivehase finaiciers ond agents, wortgaye and  Thsurance
brokers, fual werehants, haulage and transport contractors, eommission
ardd general agents, facters, brekers and wardhsiussnsi.

!’regmtcd%g THE EAD0N LAW MEMNDY LIMESED )
TENFLE CHANGERS, TOWAE AVE, LOMGY ECAY G Gur Ref : 2665%
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(B) To. corry on any other trade or business which may seem to the
Coimpany capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or calculated directly or
indirectly to esnance the value of or render profitable any of the property
or rights of the Company.

Q) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
eascments, rights, privileges, concessions, patents, patent rights,
licences, secret proccuses, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
og or in connection with the Company's business or any branch or department
thereof. :

(D) To erect, construck, lay down, enlarge, alter and maintain any
roads, railways, irammays, sidings, bridges, reservoirs, shops, . stores,
factories, buildings, works, plant and wachine-+ necessary or convenient
for the Company's business, and to contribute . or subsidise the erection,
construction and maintenance of any of the sbove.

(€) To borrow or roise or secure the paysent of meney in such Ddlher
as the Company shall think fit for the purposes of or in connection with
the Coapany's business, and for the purpsses of or in connection with the
borrowing or raising of woncy by the Conpany to become a weiber  of  any
bui {ding sociaty. -

(¥} For Uw porposes of or In connection with the business of the
Cocpanyy o wortgsge and dhnrge Uhe undertaking snd all or any of the real
and parsonal properly wnd sssels, present and fulure, zd all or any of the
wical led capital for the tioe being of the Conpany, anil to jssue at par or
st a8 prexjun or disesunt, and fer such consideration and with and subject
to such righte, poners, privifeges and conditios o3 pay be theught Fit,
dubentures or dobenture stock, efther permsnant or redssmable or repaysble,
and  cob laterally or further to sevire any ssburities of the Lospany I:K a
trust deed o oller sssurances. To Tssue and deposit any sooirities which
the Conpany has power 1o jSoue by way of nortguge to seotre any sum less
than the naminal atswit of cudh seeurities, and algo by way of security for
the perforiaiice of any eontracls or obligations of the Company or of its
custoners of other pepsons of corporations having dealings with tha
Canpany, or v whose bisinesses or undertakings the Conpany is lnteresled,
whether directly or indirestiy.

(6) To receive wshay on depesit or oan wpoh such tarus a8 the Cospany
maY BPPFEVE.

(W3 To lend noney to any coupany, Firm er parson and to give all Rinds
of indesnities and y@‘im@f with or aithout the Usnpany g@@esv‘ing ﬁg
eonsideration or advantage, diveet or indivest, for owing wy s
quarantes, and whether oF rot Such auara-toe s given in eunrection i th or
sursuant Yo the attainment of the ebjects herein stated to guarantce aither
by personal covenant or by Vurlgagivg o charging all or amy part of the
under taking, properly sivd assets present and Euture and wealled capital of
the Coppany o by both such usthods, the porlersance of the bl lgations «nd
the payment of the eapital er privcipal Llegsther with any premion) of and
dlvidends or Interest en any debentore, stocks, shares or other securities
of any coupany, T¥rn e person awd W partioular Gt without Viwiting the
oncrality of the forageing) any conpany which is for fho Line being the
wopany's  Holding or Subsidiary conpany oF otherwise eecveiated with the
Company In businads,

S T ) i G B R 7




(1) . . To establish and maintain or procure the establishment and
maintenance of &nhy non-contributory or . contributory -pension or
superannuation funds for ‘the benef it of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were-at any time in the employment or service of the Company, or
of any <company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated wi th the Company in business  or
who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish  and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to
be For the benefit of or % advance the interests and viel {~being of the
Company or of any such other compeny as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subseribe or guarantee monoy for charitable or
benevolent objects or for an exhibition or for zny piblic, general or
useful object; wnd to establish, set up, support and ‘maintain share
purchase scheats or profit shoring schemes §or e benefit of any employees
of the Company, or of any conpany which s for the time being the Company's
Holding or Subzidiary computsy snd to do any of the watters a¥oresaid either
alone or in conjunction with any such other company as aforesaid,

{J) To draw, mike, acoept, endorse, pegotiate, discont and execute
premissory notes, bills of exchunge sntd other nogolidble Insteuments,

(X) To invest snd dend with the woneys of the Company wot jucediately
retuired For U W@s of Pls bieiness in or upon suth inveslnenis or
sscurities ond in such nanner us nay Trom Lime ko time be detormitind.

{i.) To pay for any property or righis sequived the Compaty,  wither
in_ cash of ??nl iy or partly na}i'ﬁw shares, with whgithw%t ?wg?wmd o
daforeed or spesial vights or restrictions Y respect of dividend,
repaymont of epital, voting or othersise, or by amy seourities which the
Coppany has power 1o jssue, or pertly i one mode andd partly in ansther,
ahd general ly on sudh terins as the Colipany way determine.

{12 To scespt papient Jor any proparty or Pights sold of otherwise
disposed of or daalt with by the Coipany, aithier ih cath, by lastaluents or
otherwise, of in fully or partly pald-ip chwres of any company oF
corporation, with or without deferred or preferred or gpoeial rights o
restrictions in fmt of dividend, repayment of eapital, wveting of
otharwise, orF in debentures or yorigsye ddbentures of debenture stotk,
morlouees of other seelrities 6F any conpiaty oF Gorp Fation, or parily ln
ona wods end partly i snother, and general ﬂ»{ ert such terns a3 the Cospaty
way doteriing, and to hold, dispose of oF otherwiss deal with say shares,
stock eF sactriiies so avguired.

(3 To enter jnte any partmerchip er Jolml-purse wrrangaienl or
arranyasent fﬁ?ﬁ%ﬁéﬂﬁg protiis, union of lnferests or t%@»ww&ﬂw with
ahy Company, [IFD OF porsbi CarFying on of Piepos sing & carry o &
!m)fzim‘aﬁ@ within the @biﬁggg of this Company, Ei?ﬂt] 1o acguive shd h%;m, .ﬁei?s:
deal  with oF dispose of shares, stedk or sscurities of sy exich  Lonpany,
and to guarsptes tie eontraets or Lisbilities of, ar ths prymeat  of  the
dividends, taterest or eapital of sy shures, siotk or seowrities of and to
subsidize or otleraise ausist any such colpsny.



(0) . To establish or promote.or concur in establishing or. promoting any
other company whose objects shall include the acquisition and taking over

-of ~all ~or any -of the assets and liabilities of this Company or the
promotion of which shall be in any manner cailculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

P} To purchase or otherwise acquire and undertske all or any part of

the business, property, assets, |iabilitiss and transactions of any person,

firm or company carrying on any business: which this Company is authoirised

to carry on or possessed of property suiteble for the purposes of the

Company, or which can be carried on in conjunction theremith or which is

Egj:‘;bla of being conducted so as directly or indirectly ‘to benefit the
pany. m "

Q) To sell, improve, muisge, dsvelop, turn to sccount, exchange, let

on rent, grant royalty, shure of profils or othernise, grant [icences,

casenents and other eights in or over, und in any other manner deal with or

dispose of the cadertakicg und all or any of the property and assetds  for

ithh?hktg"?g being of the Company Tor such eomsideration a8 the Company may
IR Tit. o st e

(i3] Yo amalganate with ooy olhar consany whose dhjects are or  include
objosts sinilar to those of this Company, whether by sale or purdhase (For
fully or partly paid-up shares or othernise) of the undertsking, subjest to
the lisbilities of this or any such other conpany os aforesaid, with or
withoit winding up, or by sale or purchage {For Tully or partly pald«p
shares or othermize) of all or a controlling intsrest in the sharer or
stock of this or any cuth other conpany &g aforesaid, or by partrership, or
ay arrangensnt of the walure of partnarship, or in any other manner.

¥

£3) To subseribe for, purdnse or othernice acguire, and hold  shares,
steck, debentiires or other sarurviles of spy other company.

{t) To distribuie amny the neobers in spesie any properly of the
Conpany, or any propesds of cale or dispasal of wny proserty of the
Coppany, bul <o that no distribution snointing to 2 reduetion of eapital ba
wade except wilh the sanetion (if ory) Yor the tlwe being reqdred by law.

1)) To give cuch financial sssistanen directly or indirectly for the
purpase of the ascquisiiion of shares in ihe Gwn% or the Corpany' s
Holding ecrpany or For the purpsse ¢f reducing or discharging ary 1lsbiiity
incurred by any persen fer the purpsse of the seapisition of shares fn the
vespany oF the Coppeiny's Holding woupany 35 may ke lsatal.

vl o ds all e any of e sbove thiugs in say part of the worid, and
either as principals, ooents, bristees, eontraciors or olbarsise, and
either alany of i conjinction with ethers, and elther by o tivough
agents, trusiess, sub=eonreasters or atherwise.

(%) To dy ail such ings 45 are Trcbdanisd or eonducive to the dbove
ebjects or any of thewm.



And it is hereby decl af*'cfaﬂ that, Sa\;é"“_gs otherwise, expressly provided, Jféach‘
of the paragraphs of this Clause shall be regarded as specifying separate

and ‘independent ‘cbjects-and accordingly shal | not be in anywise. limited by -

reference to or: ‘inference from any other paragraph or the mame of the
Company. and thé provisions of each such paragraph. shall, save as’ aforesaid,
be carried out in as full snd amie a manner and construed in.as wide a
sense . as if each of the paragraphs defined the objects of a separate. and
distinct company. o : . S

L, The 1iability of the Wembers is limited.

5. \ The Company's-shore capital is £100 divided Inte 100 shares of £1
each. CL

'Y




¥

the Subscribers to thls Memorandum of Assoc:latlon, wnsh to be formed
into a Company pursuant'to this Memorandum, and we agree. to take lhe number
of Shares shown opposite our respectwe names. - .

NAMES YD ADDRESSES OF SUBSCRIBERS

Rumber of" “‘bare.a

taken {1, cach
Subscrub..r
For ami on behalf
LOKDON LAY JEHV!(ES LlMﬂ“ﬁD, - Dna
Tonmplo Chadeors,
Teuple Aventas, . —
Lotidon  ECHY P,
Jﬁ i:“tnqew

For ai? on ol
LS LA Wmm LA TED, D
Tenple Chulbers, .
Tennte Fvese,
Londsn  BOAY ohip,

Total Shores txkeh Two

R R SR RS M i

Bated the Tst day of Jawsry, 1991
Witne: ¢ to Vhe above Signaturess=

“F },a:’%y
».-édzﬁ*w
)M.w

@m&" 4‘ M'ﬂ f‘ =
Topple Ohawbers,
Tarple Rveimia,

Lovdons  ECAY G,

R B
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THE COMPAMIES ACT 1985
- A
THE COMPANIES ACT 1989

A PRIVATE COHPANY LIMITED BY SHARES

ARTYCLES OF ASSOCIATICN
O
TSA COMHURICATIONS LIMITED

PRELIMIVRY

1. The Regulations conlained in Table A in the Schedule to the
Lompanies  (Tables A to F) Regulations 1985 us apended by the Conpanies
(Tables A to F) (Amendvent) Regolations 1985 [such Table being hereinafter
referred to as *Toble AY) sholl sspplg to the Company save in so far as they
are excluded or varied hereby: lhat s to suy, Clauses 8 and 84 of Table A
shall not apply to the Cospany; and in addition to the remaining Clauses of
Table A, a5 warjed heroly, the following shall te the Articles of
Association of the Cospany. Spss "~

2. (4) Sibject to Subedrticie (8) horeot al) Shares shall be wnder
the contrel of the Directors amd the Directors uay nifot, grant options
over, or othersise deal with or dispose of the sude 1o stich persons and
genarally en such terss and o such wmainer a8 they thivk 7it.

, (B) Tha Directors sre genorally snd uoenditionally suthorised For

the purposes of Sectien BD of (s et to allet relevanl  sceuritics {as
defined  jn Section 89 of the Aet) provided that the sggregate nominal valus
of sich securities allotied pursusnt 1o this aulhiority chall net excesd the
amount  of the authorised chare eapital with which the Coppany s
in@@fﬁgratéd: and that this sutho ity shall expire en the Titth BRNVVEFSaFY
of the incorporation of the Compary tnfess veried or Feviked oF renayed by
the Cespany in Coneral Mesting.

(€) The Diracters chall be entitied under the suthority conferrad
b¥ this Article to nake st any tine batora the expivy of such silherily any
offer or agresnent ehich will or usy veguire rolevant securities 1o be
allotied after the expiry of such authority.

() I secordance with Ssction 91 of the Act, Section 89(1) wnd
Section S0(1) to (6) of the Mt chali rot %ﬁpﬁy to any al¥otoent of equily
seeuritios {as defined in Section 91 of the Ast)  ; the Conparny.

3. The Company shall have a First and paransunt Yien on avery Shsre
lihether or not it is & fully paid Sieire) for all geneys (Whsther presentiy
payable or not) ealled oF payabls at & fived Liis in respoct of that Share
ad the Cespany shall also bave a First sal paranount ion on w8t Shares
(shother fully paid or net) sterding registered Gn the moms of By person
whether solely or a5 one of Lho oF iiore joint Jolders for ol WOneYS
presently payable by him or his astate to the Comany; byt the Directors
way at any tine dealare uny Share 1o be wiolly &F in part sxemt from the
previsions of this Article, The Cospany's |ien on a Shore <hial] extend o
any dividendd or other meeont paysble in Pagpect Yrerest.



GENERAL MEETINGS

k. A ndtice convénirig a Gerieral Heeting shall in the case of special
business specify the general nature of “the business to be transacted; and
Clause 38 of Table A shall be modified accordingly. ' :

5. All business shali ¥e deemed specia! that is transacted at an
Extraordinary General Heeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the acocounts, balance sheets, and the reports of the
Directors and Auditors, the election of Dircctors in the place of those
ge::i;rihg and the appointaent of, and the fixing of the remuneration of, the
uditors. ‘ :

6. Clause BT of Table A shall be read ond venstroed as if the fast
centonce endsd with the words ¥, and if at the adjourned Neeting a  quorum
is not present within half an hour frox the time appointed for the Heeting,
the Neeting shall be dissolved®. o

DIRECTORS

1. Unlese oand ontid the Conpany o General  leeting shall otherwise
doterming, thers shall not be sny f il tation as to the nuber of Directors.
If and s0 tong us there §s a sole Director, ety exercise al} e powbrs
- snd stithorities vested in the Direclors bresthisse Articles or Table A and
Clavee 8¢ of Table & shall bi nedified uccordingly.

8. i he vesolition or instrunent by hich a Director b5 appointed
o provides, he shall be a Pernsnent Director and not stbject to retirement
by rotatien; and Clesses 73 o 75 Cincliesived of Table A shall wok epply to
any Perpenont Divecter,

9, fhe Directors may wxercise all tie powers of the Cunpory o borred
soney, and te uertgme 6 “karge jtu wndertalting, propefly, arid  untatled
capital, or any part therest, und (6 jesue Dabsntirds, Dibantire Stock, and
olier Seeurities winther culright or ey Secerily Wor any debt, Visbifity or
obijeation of the Catpny us of SRy thied pariys

16. & Birscter nay vote es & Direeter o sy Fesolution esneerning any
comlFact oF arFongeisnt i which ke is iwtorestad ©F upsn any matter
arising thereoit, and i¥ ke chall Lo vate his vete shall be counted and he
chial} be reckoned ¥n esbiusbivng o qUorug whens any Such contragt of
arFongeuent ¥s wader eensideration shd Clanse 9% of Teble A shall be
wodi§ied accordingly.

DERRTYY

11, Sbiest to the provisiens of the fot end §n addition to such
‘rdeanily 85 1S contained in Claise 118 of Teble A, every Director, officer
o official of the Company shail be atitied o e indaunified out of the
aseets of the Conpany sgammst all lesses of tichiiities inawrred by him in
oF about the exerutien and distharge of the duties of his sifice.

12, e Divecters way, be dhelr anolds diswetion, and  without
aesignivg oy reasen thereter, decline U pegislar any Yeanster of  any
Shacs, Whelher o wok it s & fully paid Shore; and Chmns 2 of Toble A
ehili B nedifcad netordingty.



NAMES AND ADDRESSES OF SUBSCRIBERS

[ Loflo
For and on behalf of
LONDON AW SERVICES LIMITED,
Tenple Chambers,
Tenple Avenue,
Lowdon ECHY O¥P.

Far g on behaif of

LOEGE LA SECREVARIAL LIIED,
Taiple (hinbars,

Tanple Avaniie,

London ECRV G,

Dated the st day of Januwry, 1391
fisness to the aeve Signalurest=

a~ L

Tenple Chabers,

Topphe Ayemse
Lo EEAY G2,
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CERTIFICATE OF INCORPGRATION
OF A PRIVATE LIMITED COMPANY

No. 2575784
I hareby cert’ifgg‘fhat |

a0

TSA COMMUNICATIONS LIMITED

is this day incorporsted under the Companias Act 1985 as

a private company and that the Company is limited.

Given undar my hand at tha Companies Registration Office,

Carditf the 22 JANUARY 13891
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COMPANIES FORM No. 224

Notice of sccounting reference date
(to be delivercd within o manths of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as insertod by soction 3 of thg Compsanies Act 1989

To the Registrar of Companias

Company numbar
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