ARTICLES OF ASSQCIATION
OF

RELECTRONIC LIMITED

(Articles adopted on 13 J;gayé
" 2550\

INTERPRETATION

1

In these Articles, if not inconsistent with the subject
or content, the following words and expressions shall
have the following meanings:

YTHE ACT" means the Companies Act 1985 and every
statutory modification or re-enactment thereof for
the time being in force

"TABLE A" means Table A in the Schedule to the
Companies (Tables A-F) Requlations 1985.

TABLE A

Z

The regulations contained in Table A shall apply to the
Company except in so far as they are excluded by or are
inconsistent with these Articles.

Regulations 2, 8, 17, 24, 32(a), 39, 40, 41, 50, 64,
65, 73 to 80 inclusive, 89 and 118 of Table A shall not
apply to the Company.

SHARE CAPITAL

4

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

The capital of the Company at the date of adoption of
these Articles is £180,000, divided into 50,000 ‘S’
shares of f£1 each, 50,000 ’'T’ Shares of £1 each,
50,000 NV’ shares of £1 each and 30,000 innominate
shares of £1 each.

*S?’ shares, ‘T’ shares and ‘NV’ shares shall constitute
different classes of shares for the purposes of the Act
but shall, save as in these Articles expressly
provided, confer upon the holders thereof the same
rights and rank pari passu in all respects.

Unissued shares in the Capital of the Company for the
time being shall (save as regards any shares the
subject of an option held by an employee) only be
allotted in equal numbers and at the same price and on
the same terms as to date of payment to the members
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current at the date of adoption 2f these Articles,
unless the said members shall otherwise consent in
writing.

The maximum amount of relevant securities {as defined
by Section 80 (2) of the Act) which the directors may
allo%, grant options or subscriptions or conversion
rights over or otherwise deal with or dispose of
pursuant to this article shall be the authorisad but as
vet unissued Share Capital of the Company at the date
of adoption of these Articles., The authority conferred
on the directors by this article shall expire on the
day preceding the fifth anniversary of the date of
adoption of these Articles unless it shall have been
renewed from time to time by the Company in general
meeting in accordance with section 90 of the Act.

The Company may from time to time by special
resolution, whether or not all the shares for the time
being authorised shall have been issued or all the
shares for the time being issued have been fully paid
up, increase its share capital by new shares of such
amount as the special resolution prescribes.

The Company shall have a first and paramount lien on
every share for all moneys (whether presently payable
or not) called or payakle at a fixed time and in
respect of that share, and the Company shall also have
a first and paramount lien on all shares registered in
the name of any person (whether solely or jointly with
others) for all moneys owing to the Company from him or
his estate either alone or jointly with any other
person whether as a member or not and whether such
moneys are presently payable or not. The directors may
at any time declare any share to be whelly or partly
exempt from the provisions of this article. The
Company’s lien on a share shall extend to any amount
payable in resvect of it.

TRANSFER OF SHARES
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The instrument of transfer of any share shall be
executed by or on behalf of the transferor, and the
transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in
the register of members in respect thereof, provided
that in the case of a partly-vaid share the instrument
of transfer must also be executed by or on behalf of
the transferee.

No transfer of any shares or any interest in any shares
shall be made by any member unless the following
provisions ares complied with in respect of such
transfer.



(p)

(B)
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(D)

Any nember (s) who wish(eg) to transfer shares
cr any interest in shares (‘/the Vendor(s)’)
shall give to the Company notice thereof in
writing i/’the Transfer Notice’). Subject as
hereina.:cer mentioned, &a Transfer Notice
shall constitute the directors the
Vendor’s(s’) agents for the sale of the
shares specified therein (’the Sale Shares’)
at a price (‘the Sale Price’) to be agreed
upon by the Vendor(s) and the directors or,
in the absence of such agreement, at the
price which the auditors of the Company
(acting as experts and not as arbitrators)
shall certify to be in their opinion the fair
value thereof as at the date of the Transfer
Notice as betweer a willing seller and a
willing buyer contracting on arm’s length
terms, having regard to the fair value of the
business of the Company and its svhsidiaries
as a goiny concern.

The auditors’ certificate shall be binding
upon all parties. :

If the auditors are asked to certify the Sale
Price the Company shall within 7 days of the
issue c¢f the auditors’ certificate furnish a
copy thereof to the Vendor(s) and the
Vendor(s) shall bs entitled, by notice in
writing given to the Company within 28 days
of the service upon him (them) of the said
copy, to withdraw the Transfer Notice. The
cost of obtaining the certificate shall be
borne by the Vendor({s). Except as othervise
expressly provided in this article a Transfer
Motice shall not be revocable except with the
consent of all the directors of the Company,
who may impose such cordition to any consent
as they think fit, including a condition that
the Vendor(s) bear(s) all costs arising
therefromn.

Upon the Sale Price beirng fixed as aforesaid
and provided the Vendor(s) does (do) not give
notice of withdrawal as aforesaid the
directors shall forthwith by notice in
writing cffer to the other member(s) the Sale
Shares at the Sale Price. Such offer shall
be open for a period of 28 days from the date
of the notice (’the Acceptance Period’}. If
the other member(s) shall within the
Acceptance Period apply for all or any of the
Sale Shares the directors shall allocate the
Sale Shares or such of the Sale Shares as are
applied for to the other member(s).

3
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If within the Acceptance Period the other
menber (s} (’the Transferee(s)’) accept(s) the
offer of all or any of the Sale Shares at the
Sale Price the directors shall focrthwith give
notice in writing (‘’the Acceptance Notice’)
of such acceptance to the Vendor(s) and shall
specify in such notice the place and tims
(being not earlier than 7 and not later than
28 days after the date of the Acceptance
Notice) at which the sale of the Sale Shares
or such of the Sale Shares as are applied for
shall be ccmpleted.

If within the Acceptance Period no or nore of
the Transferee(s) accept(s) the offer of all
or any of the Sale Shares at the Sale Price
the Vvendor(s) shall during the period of 28
days next following the expiry of the
Acceptance Period be at liberty to transfer
all or any the Sale Shares to any person or
persons and if within the said period of 28
days the offer of all or the remainder of the
Sale Sharecs is accepted at the Sale Price the
directors shall forthwith give notice in
writing (‘the Acceptance Notice’) of such
acceptance to the Vendor(s) and shall specify
in such notice the place and time (being not
earlier than 7 and not later than 28 days
after the date of the Acceptance Notice) at
which the sale of the Sale Shares ¢r such of
the Sale Shares as are applied for shall bn
conmpleted.

The Vendor{s) shall be bound to transfer the
Sale Shares or such of the Sale Shares as are
applied for to the Transferee(s) at the time
and place specified in the Acceptance Notice
and payment of the Sale Price for tha Sale
Shares or such of the Sale Shares as are
applied for shall be made to the directors as
agents for the Vendor(s). If the Vendor(s)
shall fail to transfer the Sale Shares or
such of the Sale Shares as are applied for
the chairman of the Ccompany or some other
person appointed by the directors shall be
deemed to have been appointed attorney of the
Vendor(s) with full power *to execute,
complete and deliver, in the name and on
behalf of the Vender(s), a transfer of the
Sale Shares or such of the Sale Shares as are
app!ied for to the Transferee(s) against
payment of the Sale Price to the Company. On
payment of the Sale Price to the Company the
Transferee({s) shall be deemed to have
obtained a good discharge for such payment

4
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and on execution and delivery of the transfer
the Transferee(s) shall be entitled to insist
upon its (their) name(s) being entered in the
register of menbers as the holder{s) by
transfer of the Sale Shares or such of the
Sale Shares as are applied for. The Company
shall forthwith pay the price intc a separate
bank account in the Company‘s name and shall
hold such price in trust for the Vendor(s)
subject to applying the same on its (their)
behalf in settling any fees or expenses
falling to be borne by the Vendor(s). After
the name(s) of the Transferee(s) has (have)
been entered in the regicter of members in
purported exercise of the aforesaid powers
the validity of the procesdings shall not be
questioned by any person.

Upon transferring the Sale Shares to the
Transferee(s) 1in accordance with the
provisions of this article the Vendor(s)
shall procure that any and all directors
repraesenting it on the becard of the Company
shall resign.

Notwithstanding the foregoing provisions of
this article the directors may decline to
register any transfer of any share on which
the Company has a lien.

The restrictions on transfer contained in
this article shall not apply to:

{1) any transfer approved in writing by
all members;

(1i) any transfer by a corporate member
to an associated company (that is
to say any holding conpany or
wholly-owned subsidiary of such
corporate menber and any other
wholly-owned subsidiary of any such
holding company): provided always
that if the transferee company
subseguently ceases to be a
wholly-owned subsidiary of such
holding company the transferee
company shall be deemed to have
given a Transfer Notice immediately
prior to that event in respect of
all shares so transferred;

{(iii)any transfer by a corporate member
to a company furmed to acquire the
whole or a substantial part of the

5
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(L)

M)

undertaking and assets of such
corporate member as part of a
scheme of amalgamation or
reconstruction;

provided that it must be proved to the
reasonable satisfaction of the directors that
the transfer bona fide falls within one of
these exceptions.

For the purposes of this article and other
relevant provisions o©f these Articles the
following shall be deemed (without
limitation) to be service of a Transfer
Notice:

(i) any direction (by way of
renunciation nomination or
otherwise) by a member entitled to
an allotment or transfer of shares
to the effect that such shares or
any of them be allotted or issued
or transferred to some person other
than himself;

(ii) any sale or other disposition of
any beneficial interest in a share
(whether or not for consideration
or otherwise) by whomsoever made
and whether or not effected by an
instrument in writing.

If any member of the Company enters into a
transaction of the kind referred to in
paragraph (K) of this article or otherwise
attempts to transfer any shares otherwise
than in accordance with this article, or in
the case of a corporate member enters into
ligquidation (except a members’ voluntary
liquidation for the purpose of reconstruction
or amalgamation) or suffers an administrative
receiver or receiver to be appointed over all
or any o¢f 1its assets or suffers an
administration order to be made against it,
such member shall be deemed to have given a
Transfer Notice in respect of all shares of
each class held by such member or by any
nominee for him respectively immediately
prior to that event.

If any corporation beccming or having becore
a member shall at any time cease to be
controlled by the person (which expression
shall include a body corporate or firm) or
persons who at the time when the corporaticn
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became a member had contrel, the membker shall
be deemed immedi ‘tely prior tc that event to
have served a Transfer Notice in respect of
all the shares held by it, unless all the
holders of shares shall otherwise agree in
writing. For the purposes of this paragraph,
a person shall be deemed to have control of a
corporation by reason of the ownership of
shares in that corporaticn or ctherwise, the
person concerned is able directly or
indirectly to secure that the affairs of that
corporation are conducted in accordance with
the wishes of that person.

In respect of any Transfer Notice deemed to
nhave been given under paragraphs (L)} and (M)
of this article (a) such notice shall be
deemed to contain a provision that unless all
the Sale Shares comprised therein are sold by
the Company pursuant to this article none
shall be sold and any such provision shall be
binding on the Company and (b) paragraph (C)
of this article shall not apply in so far as
it entitles the Vendor(s) to withdraw the
Transfer Notice. Furthermore where a member
gives a Transfer Notice in circumstances
where a Transfer Notice would otherwise be
deemed to have been given by him then (b)
above shall apply.

For the purpose of ensuring that a transfer
of shares is duly authorised hereunder, or
that no circumstances have arisen whereby a
Transfer Notice is deemed to have been given
hereunder, the directors may require any
member or the liquidator of any corporate
member or any person named as transferee in
any transfer lodged for registration, to
furnish to the Company such information and
evidence as the directors may think fit
regarding any matter they deem relevant to
such purpose. Failing such information or
evidence being furnished to the satisfaction
of the directors within a reasonable time
after such request, the directors shall bhe
entitled to refuse to register the transfer
in gquestion or (in case no transfer is in
question) to reguire by notice in writing
that a Transfer Notice be given in respect of
the shares concerned, and they may likewise
so require if any such information or
evidence discloses that a Transfer Notice
ought to be given in respect of any shares.
Provided that any director representing the
vendor shall not be entitled to vote at any
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board meeting at which a resolution
considering the registration of a transfer or
(in case no transfer is in question} to
require by notice in writing that a Transfer
Notice be given in respect ©of the shares
concerned is proposed. If the directors do
so require and the notice is not duly given
within one month from the date of its being
so reguired, such notice shall be deemed to
have been given at the expiration of such
period and the provisions of this article
shall take a2ffect accordingly.

(P) Subject to paragraph (0) of this article the
directors shall register any transfer mnade
pursuant to or permitted by the foregoing
provisions of this article, but shall not
register any other transfer.

GENERAL MEETINGS
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No business shall be transacted at any general meeting
unless the requisite guorum is present. Three members
present in person or by proxy {(or, in the case of a
member being a corporation by representative) shall be
a quorum for all purposes, provided that so long as all
or part of the issued share capital of the Company is
hald in equal proportions by the members current at the
date of adopting these Articles, a quorum must consist
of those members (or their proxies or representatives).

If within half an hour from the time appointed for any

general reeting a guorum is not present the meeting
shall stand adjourned to the same day in the next week
but one ({(or if that day be a holiday to the next
working day thereafter) and at the same time and place
or to such other date time and place as the directors
may determine.

A resolution shall not be validly passed unless at
least the members current at the date of adopting these
Articles shall have voted in its favour.

DIRECTORS
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Unless otherwise determined by ordinary resolution, the
number of directors shall not be subject to any maximum
and the minimum number c¢f directors shall be four.

The holders of a majority of the ‘S’ shares may from
time to time appoint any person to be a director but so
that not more than two persons shall at any one time
hold office by virtue of an appointment by the holders
of ’S’ shares under this article. Each person helding
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office pursuant to this article is herein called an ’‘S‘
director. Each ‘S’ director may at any time be removed
from office by the holders of a majority of ‘S’ shares.

The holders of a majority of ‘T’ shares may from time
to time appoint any person to be a director but so that
not more than two persons shall at any one time hold
office by virtue of an appointment by the holders of
+7+ ghares under this articile. Each person holding
office pursuant to this article is herein called a 'T’
director. Each ‘T’ director may at any time be removed
from office by the holders of a majority of ‘T’ shares.

The holders of a majority of ‘NV’ shares may from time
to time appoint any person to be a director but so that
not more than two persons shall at any one time hold
office by virtue of an appointment by the holders of
NV’ shares under this article. Each person holding
office pursuant to this article is herein called an
‘NV’ director. Each ‘NV’ director may at any time be
removed from office by the holders of a majority of
‘NV/ shares

Any director who is not either an ‘S’ director or a ‘T’
director or ‘NV’ directeor shall be entitled to attend
and participate in proceedings of the directors but
shall have no vote therein. For the avoidance of
doubt, all subseguent references in these articles to a
rdirector" shall mean either an /S’ director or a 'T’
director or an ‘NV’ director.

No director shall be required to retire or vacate his
office or be ineligible for reappecintment as a
director, nor shall any person be ineligible for
appointment as a director, by reason of his having
attained a particular age.

ALTERNATE DIRECTORE
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Any director (other than an alternate director) may
appoint any person to be an alternate director and may
remove from cffice an alternate director so appointed
by him. Wwhen an alternate director is 3also a director
or acts as an alternate director for more than one
director, such alternate director shall have one vote
for every director so represented by him (in addition
to his own vote if he is himself a director) and when
so acting shall be considered as two directors four the
purpose of making a gquorum if the gquorum exceeds two.

PROCEEDINGS OF DIRECTORS
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The directors may subject to these Articles meet
together for the despatch of business, and adjourn and
otherwise regulate their meetings as they think fit.

°
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The quorum necessary for the transaction of business at
any meeting of the directors or of any committee shall
comprise one ‘S’ director, one ‘T’ director and onhe
NV’ director and article 72 of Table A shall be
amended accordingly.

Questions arising at any meeting of the directors or of
any committee shall be decided by a majority of votes
of the directors present and the chairman shall have no
second or casting vote and article 88 of Table A shall
be modified accordingly, provided that:-

(a) if at any meeting of the directors or of any
committee any ‘S’ director is not present in
person or representec by an alternate director the
votes of the ‘S’ director present in person Or
represented by an alternate director shall be pro
tanto increased so that such ’S’ director shall be
entitled to cast the same aggregate number of
votes as could be cast by the ‘S’ directors if
they were all present;

(b) if at any meeting of the directors or of any
committee any ‘T’ director is not present in
person or represented by an alternate director the
votes of the ‘T’ director present in person or
represented by an alternate director shall be pro
tanto increased so that such T/ director shall be
entitled to cast the same aggregate number of
votes as could be cast by the ‘T’ directors if
they were all present;

(c) if at any meeting of the directors or of any
committee any ‘NV’ director is not present in
person or represented by an alternate director the
votes of the ‘NV’ director present in person or
represented by an alternate director shall be pro
tanto increased so that such ‘NV’ director shall
be entitled to cast the same aggregate number of
votes as could be cast by the ‘NV/ directors if
they were all present.

The words ‘of filling vacancies, or’ shall be omitted
from regulation 90 of Table A.

Regulation 88 of Table A shall be amended by
substituting for the sentence:

It shall not be necessary to give notice of a

meeting to a director who is absent from the
United Kingdom.
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the following sentence:

Notice of every meeting of directors shall be
given to each director or his alternate director,
including directors and aliternate directors who
may for the time be1ng be absent frem the United
Kingdom and have given the Company their address
outside the United Kingdom.

Any director (including an alternate director) may
participate in a meeting of the directors or a
committee of directers of which he is a member by means
of a conference telephone or similar communicating
equlpment. wvhereby all persons ‘part1c1pat1ng in the
meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute
presence in person at such meeting.

NOTICES
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kny notice required by these Articles to be given by
the Company may be given by any visible form on paper,
1nc1ud1ng telex, facsimile and electronic mail and a
notice comnunicated by such forms of immediate
transmission shall be deemed to be given at the time it
is transmitted to the person to whom it is addressed.
Regulations 111 and 112 of Table A shall be amended
accordingly.

INDEMNITY
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Subject to the provisions of the Act but without
projudlce to any indemnity tec which a director may
otherwise be entitled, every director, secretary,
auditor or other officer of the Company shall be
entitlied to be indemnified by the Company against all
losses and liabilities sustainead or incurred by him in
the execution of his duties or in the exercise of his
powers or otherwise in connection with his office
including, but without prejudice to the generality of
the foregoing, any liability incurred by him (a) in
defendlng any procnedlngs, whether civil or criminal,

in which judgement is given in his favour or in whlch
he is acquitted or which are otherwise disposed of
without any finding or admission of any material breach
of duty on his part or (b) in connection with any
appllcdtlon in which relief is granted to him by the
court from liability in respect of any act or omission
done or alleged to be done by him as an officer or
employee of the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERE

k! Instant Companies Limited
2 Baches Street
Londeon N1l 6UB
2 Swift Incorporaticns Limited
2 Baches Street
Londgn N1l 6UB

Dated the 22nd day of February 1991

AVARTICLES
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