COMPANIES FORM No. 12

+ Statutory Declaration of compliance
with requirements on application
for registration of a company

Please do not Pursuant to section 12(3} of the Companies Act 1985
write in
this margin
To the Registrar of Cornpanies For official use  For official use
Please complete {Address overleaf) cToTET R
legibly, praferably t | | ]
in black type, or R T S

bold block lettering Name of company

%* TRAS Teayncom CUk ) PLC -
* insert full
name of Company

o
"

\ SUZANNE CHRISTIAN HART FOR AND ON BEHALF OF YORK PLACE COMPANY SECRETARIES LIMITED
12 YORK PLACE, LEEDS, LS12DS

of

+ delete as do solemnly and sincerely declare that | am
appropriate

[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 Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at LEEDS Declarant to sign balow

S ‘\W \}f(/
the %‘4‘3"/\}“« »P(L ﬁf\f’day of fﬂ(\/—‘/(.

One thousandfn undred and NIN@{ ~ P10 (for and on‘Lchalfof ‘York Place

/\/ Company Secretaries Limited)

before me

v

thePeace B0 OF
e 20 q_‘(\ﬂ OO

ry

Presentor’s name address and For official Use
refarence (if any): New Companles Section Post room

York Place Company Services Lid
1% York Place

Leeds 1.S12DS

Tel: 0532-420222 fi




CHAS
This foris: 2ticuld be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom shoufd Companies House
direct any enquiries about the
‘nformation shown in this form?

. )
k4 ye
WLV

Statement of fivst directors and
secretary and intended sitcation
of registered office - :

l;h’_\ Zq (O b()q For official use LEI

Tecwacom (k) JLC |

[ro| rzovp powsoN & CO R
MEDINA HOUSE NO.2 STATTON AVENUE o

Post town BRIDLINGTON — -J
County/Region __ EAST YORKSHIRE 1
Postcode YOl(.S_%]_'.'.ZMw_“ [ _|

X
Name YORK PLACE COMPANY SERVICES LIMITED |
[ﬁ;l_ » 12 YORK PLACE i
e .
Posttown _ _LEEDS _ o)
County/Region ____WEST YORKSHIRE. A
Postcode _ _ DSL 208 L I

[

DAVID JOHN BURNETT, MESSRS STUART SMITH & BURNETT

16 WELLINGTON ROZ}D BRIDLINGION  EAST YORKSHIRE

e ~ Postcode YO5 286
0262 678128

Telephone Extension




Cummﬁany Secré’téw (Seenotes 1 - 3)

Name *Style/Title
Forenames
Surname
*Hoﬁours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
regisiered or principal office address.

Consent signature

Directors {Seenotes 1~ 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Lrnma

82

[es]

MR

STEPHEN NORMAN

WATTS

‘:\“’;{ 1 SITTINGBOURNE CLOSE

HOWDALE PARK  HESSLE

Post town HULL

County/Region HUMBERSIDE

Postcode [ Country

I consent to act as secretary of the company named on page 1

Signed..

ENGLAND

Date {wA.P-(:k \%'L

L W e Lm Y S A TN e manr A sl

L‘“EE_ 1 SIPTINGBOURNE CLOSE

b Wt e 52 Ve b ST i ¥

HOWDALE PARK HESSLE

Post town HULL I
County/Region HUMBERSIDE
Postcode 1 Country ENGLAND

o301 30] &0]

log]  works mawaguR

Mationality &m! BRITISH

P

lo| wow

I consent to act as director of the coripany named on page 1

o Al 42




-IIeCTOS (continued)
(Seenotes 1= 5)

Name *Style/Title
Farenames
Surname
‘ *Hono.urs ete
Previous forenames
Previous surname
Address
Usual residential address must be given,

in the case of a corporation, give the
registered or principal office address.

Date of birth R

Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on hehalf of
all the subseribers,

Al the subscribers
must sign either
parsonally cr by a
person or persons
authorised to sign
for tham.

Page 3‘

PR—

-
jCD

SR . | S . S e rom e
DANIEL KEVIN
CONNOLLY 7 7 ;‘
e i
i e —— e oy £ 20 H
o {
l_:_él ____ KINDLE SCERS J(
o TOWER STREET )
Post town _ FLAMBOROUGH I
County/Region EAST YORKSHIRE |
Pastcode YO15 1PD 1 coungy __ DNGLAND f
pol/1 80,853 Nationality |NA] BRITISH ]
oc TECHNICAL MANAGER |
oD

~ _J

T consent 1o act as director of the company named on page 1

Signed %JD} Date la’w%\;‘\ t‘t‘l'Z, .

Signature of 4gent on behalf of all subscribers  Date

Liteg

Signed Date
Signed /D'ax/
- —
Signed / Date
Signed / Date
IR -
Signed Date
Signed Date




company‘ Sec;etar'j (See notes 1 - 5)

Name *Styla/Title
Forenames
Surname
*Honours et
Previous forenames
Previous surname
Address
Usual residential address mustbe given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Senotes 1 - 53
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

T RA.C. TESNIAM CULQ 11 R

cS 1

York Place (ompany Secretaries Limited [|

AD 12 York Place "

1

Post town ___ueeds I

County/Region  West Yorkshire i

Postcod 12DS |  Country England |
| consent tg’act ds sect

fy of the company named on page 1

4

\;'Euiil Totn gt ] sroutivd 08 Luidted

Signed Date 2 ] -S43
for and on behalf of York Place Company Secretaries
Limited

cb |

|
|
[
|

AD 4

p
Post town _ I

County/Region " B

Postcode " | Country - |
DO —1 + = Nationality —I\-l:\]
oc].
oD

| consent to act as diractor of the company named on page 1

Qinnarl
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THE COMPANIES ACTS 1985 AND 1989
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
T.B.A.S. TECHNICCHW (UK) PLC

1. The Company's name is T:B.A.S. TECHNICOM (UK) PLC.

2. The Company is to be a public company.

3, The Company's registered office is to be sitnated in England and Wales,
4. The Company's objects are:—

{a) To carry on business as a general commercial company.

(b) To carry onany other business of any description which may seem to the Company capable
of being advantageously carried on in connection with or ancillary to or which is calculated directly
or indirectly to benefit or enhance the value or render more profitable any of the property, rights or
businesses of the Company,

(¢) To purchase or by any other means acquire any freehold, leasehold or other property for any
estate or interest whatever and any rights or privileges of any kind over or in respect of any propexty
and any real or personal property or rights whatsoever which may be necessary for, or may be
conveniently used with, or may enhance the value of any other property of the Company.

{d) To purchase, or by other means acquire and protect, prolong and renew, whether in the United
Kingdony o elsewhere any patents, patent rights, brevets d'invention, licences, copyrights, secret
processes, trade marks, designs, protections and concessions which may appear likely to be
advantageous or useful to the Company and to use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may acquire or propose
tu acquire.

() To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or anty of
the liabilities of such person, firm or cempany, or to acquire an interest in amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for co~operation, or for limiting
competition, or for mutual assistance with any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or securities so received,

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

(g To invest and deal with the moneys of the Company not iramediately required vpon such
securities and in such manner as may from time to time be determined.

(h) To lend and advance money or give credit to any person, firms or companies upon such terms
and with or without sccurity and subject to such conditions as may seem desivable and in pacticular
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-

to customers and others having dealings with the Company and to give guaraniees or beceme o

security for any such persons firms or companies.

() To borrow and raise money in any manner, as the Company shall think fit, and in particular by
the issue of debentures or debenture stock and to secure the repayment of any money borrowed,
raised or owing by mortgage charge standard security lien or other security upon the whole or any
part of the Company's property or assets (whether present or future),

(3) To draw, make, accept, endorse, discount, execute and issne cheques, bills of exchange,
promissory notes, bilis of lading, warrants, debentures, and other negotiable instruments,

(k) To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) or any corporations, companies or persons, that may seem conducive to the attainment of
the Company's ebjects or any.of them, and to obtain from any such government or authority,
corporation, company or person, any charters, contracts, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and concessions,

() To subscribe for, take, purchase, or otherwise acquire and hol.l shares, stock or other interests in
or obligations of any other company or corporation.

(m) To promote any other company for the purpose of acquiring all er any of the propexty or
undertaking or any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or
ntherwise acquire ali or any part of the shares or securities of any such company as aforesaid.

(n) To sell, let, licence, develop or otherwise deal with the whole or any part of the undertaking of the
Company, either together or in portions upon such terms, as the Company may think fit, with power
to accept shares, debentures, or securities of any company purchasing the same.

{0) To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts, and also to act in any of the businesses of the Company through or by
means of agents, brokers, sub-contractors or others.

(p) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise.

() To pay out of the funds of the Company all costs and expenses of or incidental to the promotion.
formation and incorporation of the Company, or to contract wi*h any person, firm or company (¢
pay the same, and to pay commissions to brokers and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or other securities of tiie Company.

(r) To purchase and maintain insurance policies to indemmnify the officers and auditor of tha

Company against any costs, expenses and liabilities arising frown negligence, default, hreach of duly
or trust incurred by thenx in discharge of their duties or in relation thereto,

(s) To support and subscribe to any charitable or public object and to snpport and subscribe to any

institution, society, or club which may be for the benefit of the Company or its Directors ox
employees; to remunerate the Directors of the Company in any manter the Comp2ny way think fit
and to pay or provide pensions for or make payments to or for the benefit of any persons who are or
were at any time in the employment ox service of the Company or of any company for the time being
the Company's holding company or subsidiary company as defined by Section 736 of the Companies
Act 1985 or otherwise associated with the Company in business and the wives, widows, families and
dependents of any such persons; to make payments fowards insurance; to set up, establish support
and maintain superannuation and other funds or schemes (whether contributery or non-
contributory) for the benefit of any of such persons as aforesaid and of their wives, widows, families
and dependents, and to set up, establish, support and maintain profit sharing, share option or share
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purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary
or holding company and to lend money to niy such employees or to trustees on their behalf to enable
any such schemes to be established or maintained.

(t) To distribute any property of the Company in specie among the members,

(u) To do all such other things as may be deemed incidental or conducive to the attainment of the
Company’s obhjects or any of them.

AND it is hereby declared that

i) None of the objects set forth in any sub-clause of this clause shall be restrictively construed
but the widest interpretation shall be given to each such object, and the foregoing sub—clauses shall
ke construed independently of each other, except where the context expressly so requires and none of
the objects therein mentioned shall be deemed to be merely subsidiary or ancillary to the objects
contained in any other sub-clause; and

jii) The Company shall have as full a power to exercise each and every one of the objects
specified in each sub—clause of this clause as though each such sub-clause contained the objects of a
separate company; and

jiif The word "Company" in this clause shall, except where used in reference to this
Company, be deemed to include any partnership or other body of persons whether corporate or
unincorporate and whether domiciled in any part of the United Xingdom or elsewhere.
5. The liability ¢t the members is limited.

6. The Company's share capital is £100,000 divided into 100,000 shares of £1 each.

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

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

York Place Company Nominees Ltd One
12 York Place

Leeds LS1 2DS

York Place Company Secretaries Ltd One

12 York Piace
Lecds LS12DS fo- Tt 0! n
Yags | it Conspuity SEeretanas Lited

Dated 21 April 1992 X ﬂ
Witness to the above Sjgnatures ;

e

Jonathon Roun
12 York Place
Leeds 1.S1 2DS
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THE COMPANIES ACTS 1985 AND 1989

A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

T.B.A.S. TECHNICCM (UK) PLC

PRELIMINARY

1. (a) Subject as hereinafter provided the Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulatiuns 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter called "Table A") shall apply to the
Company.

(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 medification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Directors shall have full control of shares which are comprised in the authorised share
capital with which the Company is incorporated and may allot relevant securities (as defined in
Section 80(2) of the Act) as authorised from time to time by the Company and during the period of
five years commencing with the date of incorporation the Directors shall have authority to allot
relevant securities to such persons and for such consideration and upon such terms and conditions as
they may determine previded that the nominal value of the relevant securities allotted shall not
exceed the authorised but unissued share capital of the Company for the time being and after the
period of five years commencing with the date of incorporation of the Company the Directors may
aliot any relevant securities in pursnance of an offer or agreement so to do made by the Company
within that period. The Authority hereby given may at any time be renewed, revoked or varied by
Ordinary Resolution of the Company. :

(b) Save as permitted by Section 101(2) of the Act, no shares of the Company shall be allotted
except as paid up at least to one quarter of their nominal value and the whole of any premium.

GENERAL MEETINGS AND RESOLUTIONS

3. Regulation 41 of Table A shall not apply. If a quorum is not present within half an heur 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 quornm is not present within
half an hour from the time appointed therefor such adjourned General Meeting shall be dissolved,

APPOINTMENT OF DIRECTORS

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

(b) The maximum number and minimum number respectively of the Directors may he
determined from time to time by Ordinary Resolution of the Company. Subject to and in default of
any such determination there shall be no maximum number of Directors and the minimum nunber
of Directors shall be two.

(¢) No Director shall be liable fo retire by rotation anl Clauses 73 to 77 (inclusive) and
Regulation 80 in Table A shall not apply to the Company. In Regulation 78 the words "and may also
determine the rotation in which any additional directors are to retire" shall be deleted,

() The Conipany may by Ordinary Resolution in General Meeting appoint any person who
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is willing to act to be a Director, either to fill a vacancy or as an addition to the existing Directors.

(¢) The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director, but so that the total number of Directors shall not at any fime
exceed the maximum number fixed in accordance with this article.

BORROWING POWERS

5. The Directors may exercise all the powers of the Company to borrow money whether in excess of

the nominal amount of the share capital of the Company for the time being issued and upen such -
terms and in such manner as they think fit and snbject (in the case of any security convertible into

shares) to Section 80, 80A & 379A of the Act to grant any mortgage, charge or security over its

undertaking, property and uncalled capital, or any part thereof, and to issue debentures, debenture

stock and other securities whether outright or as security for any debt, liability or obligation of the

Company or of any third party.

ALTERNATE DIRECTORS

6. An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to the Company from time to
time direct, and the first sentence of Regulation 66 in Tabie A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS
7. A Director shall be required to vacate his office if he becomes incapable by reason of illness or

injury of managing and administering his property and affairs and Clause 81 in Table A shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS

8. (a) At any meeting of the Directors or of any committee of the Directors subject to disclosing
his interest therein a Director may vote on any reselution notwithstanding that it in anyway concerns
or relates to a matter it which he has, directly or indirectly any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted; aid in relation to any such
resolution as aforesaid he shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the Meeting. Regulations 94 to 98 inclusive of Table A shall be
construed accordingly.

(b) Any director or member of a committee of the Directurs may participate in 2 meeting of
the Directors or such committee by means of conference telephone or other means of telephone radio
or televisual communication whereby all the persons participating in the meeting can hear each other
and any Director or member of 2 committee participating in such a meeting will be deemed to be
present in person at such meeting.

INDEMNITY

9. Subject to Section 310 of the Act and in addition to such jndemnity as is contained in Clause 118
of Table A every Director, officer or official of the Company shall be inttemnified out of the funds of
the Company or the proceeds of any insurance policy effected by the Company for such purpose
against all costs charges losses expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto,

SHARE CERTIFICATES

10. In the second sentence of Regulation ¢ of Table A the words 'shall be scaled with the seal and'
shail be deleted. Each share certificate shall only be issued Dy authority of the directors, or of a
committee of the directors authorised by the directors, and shall bear the signature of one director
and the company secretary or a second director.
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COMPANY SEAL

11. Regulation 101 of Table A shall not apply to the Company. The company shall not be required to,

but may, at the discretion of the Directors, keep a common seal. If such a seal is kept, it shall only be

used by the authority of the Directors, or of a committee of the Directors authorised by the Directors,
and the Directors may determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and the secretary or a second director.,

Names and Addresses of Subscribers

York Place Company Nominees Ltd
12 York Place
Leeds LS12DS for ond on hohalf of

Y. .. utapany Nominees Limited

York Place Company Secretaries Ltd

12 York Place
Leeds LS1 2DS

T0r and on hahsis nf

York Piacg Coigitiy Senrmin-inn ) o
Dated 21 April 1992

Witness to the above Signatures

Jonathon Rou
12 York Plac
Leeds LS1 2D
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2710669

| hereby certify that

T.B.A.S. TECHNICOM (UK) PLC

is this day incorporated under the Companies Act 1985

as a public company and that the Company is, limited. -

Given under my hand at the Companies Registration Office,
Cardiff the 29 APRIL 1992
A b’

M. ROSE

an authorised officer
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THE COMPANIES ACT 1985
“COMPANY NUMBER : 2710669

SPECIAL RESOLUTION OF ’ o TS I
~B.A.S. TECHNICOM (UK) PLC

We, the undersig:iced, being all the Members for the time being of the
above—named Company entitled to receive notice of .and to attend and :
vote at General Meetings HEREBY PASS the following resolution as a o
Special Resolution and agree that the said resolution shall, pursuant to R
Clause 53 in Table A (which Clause is embodied in the Articles of
Association of the Company), for all purposes be as valid and effective as

if the same had been passed at a General Meeting of the Company duly

convened and held.

1t is resolved:

That the name of the company be changed to

T.A.B.S. TECHNICOM (UK) PLC
55>

e

York Place Company Services Ld
12 York Place

Leeds 181 2D8

Tel: 0332 420222




FlLE CUPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2710669

I hereby certify that

T.B.A.S. TECHNICOM (UK) PLC

having by special resolution changed its name,

Is now incorporated under the name of

T.A.B.S. TECHNICOM (UK) PLC

Given under my hand at the Companies Registration Office, ~

Cardiff the 22 MAY 1892

Plvin,

P. BEVAR§
an authorised officer

HCoos®
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PUBLIC COMPANY LIMITED BY SHARES o 27 M Ay 1692

MEMORANDUM OF ASSOCIATION OF s
LEED
T.A.B.S. TECHNICOM (UK) PLC

1. The Company's name is T.A.B.S. TECHNICOM (UK} PLC

,” g '
2. The Company is to be a public company. ! UTHIPAES HOUsE
, ' . Joz Frar a2
3. The Company's registered office is to be situated in England and Wale r‘ . 18
.-'fifﬂ 8

4. The Company's objects are:—
(a) To carry on business as a genernl commercial company.

(b) Tocarry onany other business of any description which may seem to the Company capable
of being advantageously carried on in connection with or ancillary to or which is colculated directly
or indirectly to benefit or enhance the value or render more profitable any of the property, rights or
businesses of the Company.

(© To purchase or by any other means acquire any freehsid, leaschold or other property for any
estate or interest whatever and any rights or privileges of any kind over or in respect of any preperty
and any real or personal property or rights whatsoever which may be necessary for, or may be
convenicntly used with, or may enhance the value of any other property of the Comipany.

(d) To purchase, or by other means acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, copyrights, secret
processes, trade marks, designs, protections and concessions which may appear likely to he
advantageous or useful to the Company and to p¢4 and turn to account and {o manufactuce under or
grant licences or privileges in respect of the sume, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may acquire or propose
1o acquire,

{¢) To acquire or undertake the whole or any part of the business, gocdwill, and asscts of any person,
firm, or company carrying on or proposing to carry en any of the businesses which the Conmpany is
authorised to carry on and as part of the consideration for such acquisition to undertaks all or any of
the liabilities of such person, firm or company, or to acquire an interest in amalgamate with, or enter
into partnership or Into any arrangement for sharing profits, or for co-operation, or for lmiting
competition, cr for mutual assistance with any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid er property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold and retsin, or sell,
maortgage and deat with any shares, debentures, debenture stock or seeuritics so received.

() To improve, manage, cultivate, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant rights aad privileges in respeet of, or
otherwise deal with all or any part of the property and rights of the Company,

(g) To invest and deal with the moneys of the Company not immediately required upon such
securitics and In such manner as may from time to time be determined,

() To lend and advance money or give credit (o any person, firms or cempanies upon suck terms
and with or without securily and subject to such conditions as may seem desirable and in particular
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to customers and others having dealings with the Company and to give guaranices or become
security for any such persons firms or companles. :

(® To borrow and raise money in any manner, as the Company shall think {it, and in particular by
the Issuc of debentures or debenture stock and to secure the repayment of any mones Sorrowed,
raised or owing by mortgage charge standard sccurity lien or other sccurity upon the whiole or any
part of the Compauy's property or assets (whether present or future),

() To draw, make, accept, endorse, discount, execute and issuc cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable instruments.

(k} To enter into any arrangements with any government or suthority (supreme, municipal, local, or
otherwise) or any corporations, companics or persons, that may seem conducive to the attainment of
the Company's objects or any of them, and to obtain from sny such government or authority,
corporation, company or person, any charters, contracts, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and concessions.

() To subscribe for, take, purchase, or otherwise acquire and hold shares, stock or other Interests in
or obligations of any other company or corporation,

{m) To promote any other company for the purpose of acquiring all or any of the property or
undertaking or any of the liabilitles of the Company, or of undertaking any business or operations
which may appear likely to assist or Benefit the Company or to enhance the value of any 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 securitics of any such company as aforesaid.

(n) To seli, let, licence, develop or otherwise deal with the whole or any part of the undertaking of the
Company, cither together or in porfions upon such terms, as the Company way think fit, with power
to accept shares, debentures, or securities of any company purchasing the same.

{0) To act as agents or brokers and as trustees for any person, firm or company, and to undcertake
and perform sub-contracts, and alse to act in any of the businesses of the Company through or by
means of agents, brokers, sub-contractors or others.

(p) To remunerate any person, firm or company vendering services te the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise.

(q) To pay out of the funds of the Company all costs and expenses of or incidental to the promotion
formation and incorporation of the Company, or to contract with any persen, firm or company to
pay the same, and to pay commissions to brokers and others for underwriting, placing, sclling or
guaranteeing the subscription of any shares or vther securitics of the Company.

(r) To purchase and maintain insurance policies to indemnify the officers and nauditor of the
Company against any costs, expenses and linbilities arising from negligence, default, breach of duty
or trust incurred by them in discharge of thelr duties or in velation thereto.

(s) To support and subscribe to any charitable or public object and te support 1ad subscribe to any
institution, sociely, or club which may be for the benefit of the Company or its Directors or
employees; to remuncrate the Directors of the Company in any manner the Company may think fit
and to pay or provide pensions for or make paymerits to or for the benefit of any persons who are or
were at any time in the employment or service of the Company or of any company for the time being
the Company's helding company or subsidlssy company as defined by Section 736 of the Companies
Act 1985 or otherwise nssociated with the Company in basiness and the wives, widows, familics and
dependents of any such persons; to make payments towards insurance; to sct up, establish support
and maintain superannuation and other funds or schemes (whether contributory er non~
contributory) for the benefit of any of such persons as aforesaid and of their wives, widows, families
and dependents, and to set up, establish, suppor( and maintain prolit sharing, share option or share
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purchase schemes for the Leaefit of any of the employces of the Company or of any such subsidiary
or holding company and & lend money to aity such employees or to trustees on thelr belislf to enable
any such schemes to be esinblished o maintalned,

() To distribuie any pruperty of the Company In specic among the members,

(v} To do all such other things as may be deemed incidentat or conducive to the attainnzent of the
Company's objects or any of them.

AND it is kereby declared that

i) None of the objects sef forift in any sub-clause of this elause shall be restrictively construed
but the widest interpretation shall bt given to cach such ohject, and tiie foregoing sub~clauses shall
be construed independently of ench other, except where the context expressly so requires and noae of
the cbjects thercin mentioned shell be deemed 10 be merely subsldiary or ancillary to the objects
contained in any other sub-clause; and

i) The Company shall have as full a power to exercise each and eviry one of the objects
spectfied in each sub-clause of this clause as though each such stb-¢lause contained the objects of a
separate company; and

iii) The word "Company” in this clause shall, except where used in referemce to this
Company, be deemed to include any partnership or other body of persons whether cormorate or
unincorporate and whether domiciled in any part of the United Kingdom or clsewhere.

i 5. The liability of the members is limited.
6. The Company's share capital is £100,000 divided into 100,000 shares of £1 each.

* The name of the Company was changed from T.B.A.S. TECHNICOM (UK) PLC with from 22 May
1992

We, the subscribers te this Memorandum of Association, 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 of Subscribers Number of shares taken by each Subscriber

York Place Company Nominees Lid One
12 York Place
Leeds LS1 2DS

York Place Company Seccretaries Ltd One
12 York Place
1eeds LS12DS

Dated 21 April 1992
Witness to the above Signatures
Jongthon Round

12 York Place
Leeds 1S12DS
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THE COMPANIES ACTS 1985 AND 1989
APUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

TAB.S, TECHNICOM (UK) PLC

PRELIMINARY

1, (a) Subject as hereinafter provided thi Regulations contsined in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Reguintions 1985 (such Table being hereinafter called "Table A") shall apply to the
Cempany.

(b In these Articles the expression *the Act” mesns 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 being in force.

ALLOTMENT OF SHARES

2. {(a) Directors shall have full control of shares which are comprised in the authorised share
capital with which the Company is incorporgted and may allot relevant securities (05 defined in
Section 86{2) of the Act) as authoriscd from time to time by the Company and during the period of
five years commencing with the date of incorporatien the Directors shall have authority to allot
relevant securities 10 such persous and for such consideration and upon such terms and conditions as
they may determine provided that the nominal value of the relevant securities allotted shall not
exceed the authorised but unissued share capital of the Company for the time beiny and after the
period of five years commenciag with the date of incorporation of the Company the Directors may
allot any relevant securities in pursuance of an ofier or agreement so 10 do made by the Company
within that period. The Authority hereby given miay at any time be renewed, revoked or varfed oy
Ordinary Resolution of the Company,

(b) Save as permitted by Section 101(2) of the Act, no shares of the Company shall be allotted
except as paid up at least to one quarter of their nominal value and the whole of any premium,

GENERAL MEETINGS AND RESOLUTIONS

3. Regulation 41 of Table A shali not spply. If a quorum Is not present within half an hour from the
time appointed for a Generai Meeting the General Meeting shali 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 piace as the
Directors may determine; and if at the adjourned General Meeting a quorum is not present within
half an hour from the titne appoinied therefor such adjourned General Meeting shall be dissolved.

APPOINTMENT OF DIRECTORS

4. (») Clause 64 in Table A shali not apply to the Company.

(b)) The maximum number and minimum number respectively of the Directors may be
determined from time {o time by Ordinary Resolution of the Company. Subject to and in default of
any such determination there shali be no maximum number of Directors and the minimum number
of Directors shalf be two,

(c) No Director shall be fiable to retire by rotation and Clauses 73 to 77 (inciusive) and

Regulation 80 in Tsble A shall not apply to the Company. In Regulatior 78 the words “and may also
determine the rotation in which any additional dircciors arc to retire" shall be deleted,
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{d) The Company mny by Ordinary Resolution in General Meeting sppeint any person who
Is willing to act to be a Director, cither to fill a vacancy or as an addition to the exlsting Divectors,

(¢} The Directors may appoint a person who is willing %o act to be a Directo, ¢ither to fill a
vacancy or as an additionat Director, but so that the total number of Directors shall not at any time
exceed the maximum nuwiber fixed in accordance with this article.

BORROWING (*OWERS

8. The Directors may exercise all the powers of the Company to borrow money whether in excess of
the neminal amount of the share capital of the Company for the time being issued and upon such
terms and in such manner as they think fit and subject (in the cese of any security convertible into
shares) to Section 80, 80A & 379A of the Act to grant any morigage, charge or security over Its
undertaking, property and uncalled capital, or sny part thereof, and to Issue debentures, debenture
stock and other securities whether outvight or as security for any debt, linbility or obligation of the
Company or of any third party,

ALTERNATE DIRECTORS

6. An alternate Dircctor shalf not be entitled as such to receive any remuneration from the
Comgany, save that he may be paid by the company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to the Company from ilme to
time direct, and the first sentence of Regulation 66 in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTQRS

7. A Director shall be required to vacate his office if he becomes incapable by veason of Hiness or
injury of managing and administering his property and affaics and Clause 81 i Table A shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS

8. (@) At any mecting of the Directors or of any committee of the Directois subject to disclosing
his interest therein a Director may vote on any resolution notwithstanding that it in anyway concerns
or relates to a matter in which he has, directly or indirectly any kind of interest whatsoever, and i he
siall vote on any such resolution as aforesaid his vote shalf be counted; and in refation to any such
resolution as aforesaid he shail {whether or not he shall vote on the same) be taken inte account in
colculating the quorum present ot the Meeting. Regulations 94 to 98 inclusive of Tuble A shall be
construed accordingly.

(b) Any director 6r member of a committee of the Directors may participate in a meeting of
the Directors or such committee by means of conference telephone or other means of telephone radio
or televisual communication whereby all the persons participating in the miceting can hear each giher
and any Director or member of a committe2 participating in such a meeling will be deemed to be
present in person at such meeting,

9. Subject to Section 310 of the Act and i addition to such indemaity as is contained in Clause 118
of Table A every Director, officer or official of the Company shall be indemnified out of the funds of
the Company or the proceeds of any insurance policy effceted by the Company for such purpose
against all costs charges losses expenses and fiabilities incurved by him in the execution und
discharge of his duties or in relation thereto,

SHARE CERTIFICATES

19, In the second senience of Regulation 6 of Table A the words 'shall be scaled with the seal and'
shall be deleted. Each share certificate shall enly be ssued by authority of the directors, or of »

MEMB9.PLC/08/90/FDCAH9



conimitice of the directors aathorised by the directors, and shall bear the signature of one director
and the company secretary or a second director.

COMPANY SEAL

11. Regulatlon 101 of Talile A shall not apply to the Company. The company shall nat be requlred to,
but may, at the discretion of the Directors, keep a common seal. If such a seal is kept, it shall ooly be
used by the authority of the Directors, or of a committee of the Divectors authorised by the Direstors,
and the Divectors may determine who shall sign any instrument to which the scal I5 affixed and
unless otherwise so determined it shall be signed by a director and the secretary or asecynd director.,

Names and Addresses of Subscribers

York Dlace Company Nominees Ltd
12 York Place
Leeds LS1 2DS

York Place Company Secretaries Lid
12 York Place
Leeds LS1 2DS

Dated 21 Apzil 1992
Witness to the above Signatures
Jonathon Round

12 York Place
Leeds LS1 2DS
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Pleass do not
write In
this mergin

Pleass complote
lagibly, prefurably
in bleck type, or
bold hlock lettering

* insert full name
of company

lmportant

The accounting
reference data to
be entared along-
side should ba
completed as in the

following examples:

5 April
Day Month

IO': 5'054'

30 June
Day  Month

13'0'0':6|

31 December
Day  Moath

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985 =
as inserted by section 3 of the Companies Act 1989 PR

To the Registrar of Companies Company nurioer
(Address overleaf) '
2710669

Name of company

. T A.R.S. Teeriveom (W) Qe

.L

gives notice that tha date on which the company’s accounting reference periad is to be treated as
ceming to an end in each successive year is as shown below:

Day Meonth

3ic io ik

f0sr Accoun® e To 3efelaz

+lnsert
girect;r, o o
acretary, > D
Admiz serator, &Signedz'g;/z// Designationt Ty Qe Date .
geceivaror
seavear
(Scot‘fan_d) a8 laap I Ty RN .S, 11 - TN
appropriate Presentor's name address For official use |
telephone number and referance {if any): 1 D.E.8. Post room
UsD DowSon alo EOVPANIES HOUSE )
CHARTERED ACCOUNTANTS 21 06T 1992
MEDINA Howse -
2 ST AGENE M =
BlibuineaN, £,YolKS,




Pleasa do not
wiite in
thls margin

Please complate
legibly, preforably
in black type, or
bold blotk lettering

* insert full name
of company

§ the copy must be
printad or in some
other form approved
by the ragistrar

+insart
Director,
Secretary,
Administrator,
Administrative
Rezelver or
Receaiver
{Scotland) as
appropriate

I« TABS. TEMNICo CURD fLL

COMPANIES FORM No. 123

Naotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias For official use Company number

[ uaindie el uibadi
{Address overleaf) l ] | | 02104 Lo

A T e

Name of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _Z5h AL 1Aas the nominal capital of the company has been
increased by £188 .00 beyond the registered capital of £ Q. QCQ .

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow:

To RANC  PARL  PASSU  LTH EXISTIAY.  afDiodRs SHdecs

Please tick here if
continued overleaf

Designation y ///’/’Z 7&/{) Date 2 }7 /{éﬁ .5?\

Signed
-
‘,
Presentor’s name address and For official Uso 7
reference (if any): Gonaral Saction Post P\‘\iif ”“%\“
ﬂ\‘ 2 4 .

\vgu




T.A.B.S. TECHNICOM (U.K) PLC - 02710669

EXTRAORDINARY GENERAL MEETING

Medina House,

2, 8tation Avenue,
BRIDLINGTON,
East Yorkshire,
YO16 4LZ.

29th April 1993

Attended by:-

b.K. Comnolly
S.N. Watts

Also in attendance:—

E.M. Delaney
J.S5. Freeman
R. Pound

S. Russell

K. Tallant

D.W. Dowson - Auditor

It was resolved that:~

The authorised share capital be increased by 150,000 to a total of 250,000 one
pound ordinary shares.

S.N. WATTS (CHAIRMAN)



