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The Companies Acts 1948 to 1076 AR
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
oF
SOUND THINKING LIMITED /
The name of the Company is
#Sound Thinking Limited". 7
0 . /
The Registered Office of the Company will ﬁﬁyf
be situated in England.
The objects for which the Company is established
- aret-
(A) To carry cn the productmrn, manufacturlng
and dlssemlnatlon of all types oy A e
faférmation through all possible means and o

the” prov1qlon of advisory servmces.\
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To purchase, take on lease or in exchange,
hire or otherwise acquire and hold, for any
estate or interest, and manage any lands,

buildings, easements,

rights, privileges,

concessions, machinery, plant, gtock-in=-
trade, and any real and personal propenty of

any kind.

To purchase or otherwise acquire any patents,

bhrevels A'inventions,

copyrights, trade mark
1ike , conferring any ¢
non~-exclusive or 1imit

1icences, concessions,
s, designs and the
xclusive o

ed right to use, OU any

secret or other snformation as to any

invention, process ow

development which may

seem to the Company capable of being used for

any of the purposes of

+he Company, or ‘the

acquisition of which may seenl caleoulated -

directly or indirectly

*o benefit the

Company, Lo use, exercise, deveciop, .grant

1icences in respect of

or otherwise turn to

account any of the sameé, and with a view to
the working and development of the same, tO

carry on any pusiness

whatsoever, whether

manufacturing or otherwise, which the Company
may +hink caleulated directly or indivectly
+o effectuate these objects. ' :

vo form, promote, subs
companies, syndicates
kxinds and to issue on
undervrite, subscribe
guarantee +he payment
interest on any shares
other capital or secur

idise and assist

or partnerships of all
commisgion or otherwise
for and take or

of any dividend or

, stocks, debentures oOr
ities ox chligations of

any such .companies, gyndicates or

partnershipso and to P

ay or provide.for

brokerage conmissien and anderwriting in

respect of any such 1is

SUE .

To enter into partnerships or into ary

arrvangement for sharin
interests, co-operatio
op otherwise, with any
carrying on business W
objects of the Company

g profits, union oF

n, reciprocal concecsicns,

person oY company
jithin any of the
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(a)

To carry on any other business which may seom
to the Company capable of being .conveniently
carried on in comnection with the .above or
caleulated directly or indirectly to enhance
the value of or render profitable any of the
Company's property or rights.

To purchase or otherwise acquire and
undertake all or any part of the business,
property, liabilities and +ransactions of any
person or COmpany carryling on any businass
which this Company is authorised to carry oOn,
or possessed of property suitable for any of
+he purposes of the Company.

To develop, work, improve, nanage, lease,
mortgage, charge, pledge, turn to account or
otherwise deal with all or any part of the
property of the Company, to surpender or
accept surrender ol any lease or tenancy or
rights, and to sell the property, business ox
undertaking of the Company, or any part: '
thereof, for such consideraticn as the
Company may think fit, and in particular for
cash or shares, debentures or securities of
any other company. : : .o

To consiruct, erect, maintain, alter, replace
or remove any buildings, works, offices,

‘eprections, piant, machinery, tools, or

equipment as may secem desirable for any of
the businesses or in the interestsiof the
Company, and to manufacture, buy, sell and
genarally cezl in any plant, tools,
machinery, goods or things of any description
which may be conveniently dealt with in
conneétion with any of the Company 's ‘objects.

To manage and conduct’ the affalirs of any

.companies, firms and persons carrying on

business of any kind whatcoever, and in any

. part of the world.



(X3

()

)

To enter into, carry on and participate in i
financial transaciions and operaticns of all ‘
kinds and to take any steps which may be
considered expedient for carrying into

effect such transactions and operations
including, without prejudice to the
generality of the foregoing, borrowing and
lending money and entering into contracts and
arrvangements of all kinds.

To borrow or raise woney in such manner as
the Company shall think fit and in particulan
by the issue (whether at par or at a premium
or discount and for such consideration as the
Company may think f£it) of bonds, debentures
or debenture stock (payadble to bearen on
oltherwise), mertgages or charges, perpetual
or otherwise, and, if the Company thinks fit,
charged upon all or any of tha Company's
property (both present and future) and
undectaking including its uncalled capita

and further, if so thought fit, convertible
into any stock or shares of the Company or
any other company, and collaterally or
further to secure any obligations of the
Company by a trust deed or other assurance.

To guarantee, support or secure, whethex by
personal covenant or by mortgaging or
charging all or any part of the undertaking,
property cor assets (present and future) and
uncalled capital of the Company or by both
such methods, the liabilities of and the
performance of any obligations of and the
repayment or payment of the principal amounts
of and premiumg, interest and dividends on
any seccurities of any parson, firm or. company
including (without prejudice to the
generality of the foregolng) any company

which is for the time being the Company's

holding company, as defincd by Section 154 of
the Companies Act, 1848 or anothor subsidiawy
as defined by the said section of the
Company's holding company or otherwise
assoclated with the Company in its business.
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To grant indemnities of every description and
1o undertake obligations of every
description. :

To make, draw, accept, indorse and negotiate
bills of exchange or other negotiable
instruments and to receive money on deposit
or loan. :

To pay all or any expenses incurred in
conhection with the Formation and promotion
and incowporation of the Company and to pay
commigsion to and remunerate any person or
company for services rendered in underwriting
or placing, oOr assisting to underwrite or
place, any of the shaves in the Company 's
capital or any debentures or other security
of +the Company, or in op about the foprmation
or promotion of the Company oy the conduct of
i4s business. ;

-

To pay for any property ov pights acquired by
the Company either in cash or fully.or partly
paid-up shares with or without preferred oF
deferred rights in respect of dividend or
pepayment of capital or otherwise, or by any
securities which the Company hag power to
jesue, opr partly in one mode and partly in
another and generally on such terms as the
Company may determine.

To accept payment for any property ov rights
sold or otherwise dispecsed of or dealt with
by the- Company. either in cash, bY
instalments O othenwise, or in fully or
partly paila-up, chares of any company or
covporation, with or without deferred OT
preferred righte in respect of dividend ovr
vepayment of capital or otherwise, or in
debentures oxr mortgape dehantures OT
debenture stock, mortgages or other
seouritics of any coipany oF corporation, or
partly in one mode and paertly in another, and
generally on cuch terms as ‘the Company nay
determine.

To premunerate any percon, Fipm or company
vendering services to the Company. whethar by
cash payment.c? by the allotment +to him it o»

.
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them of shares or securities of the Company
credited as paid up in full or in part or
otherwise.

To make loans or donations te such persons
and in such cases (and in the case of loans
ecither of cash or of other assets) as the
Company may think directly or indirectly
conducive to any of its objects or otherwise
expedient.

To distribute among the members in specie any
property of the Company or any proceeds of
sale, disposal or realisation of any propenty
of the Company but so that no distribution
amounting to a redudtion of capital be made
except with the sanction (if any) for the
time being required by law. -

7o subscribe for, purchase or otherwise
acquire, take, hold, or sell any shares oW
stock, bonds, debentures Or delbenture stock,
onr other sccurities or obligations of any
company and to invest or lend any of the
moneys of the Company not immediately
required for its operations in such manner,
with or without security, and whether at nhoms
or abroad, as the Company hay think fit.

To amalgamate with any other company whose
objects are or incilude objects gimilaxr to
those of the Company and on any terms
whalsoever.

To procure the Company to be regictered oY
recognised in any country or place abroad.

o obltain any provisional or other owder or
Act of Parliament of t+his country or of the
legislature of any other State for gnabling
t+he Company to carry any of its objects into
effect, or for effecting any medifications of
the Company's constitution, or for any other
purposz which may seem expedient, and 1O
oppose any procaeding or application which
may ceen calculated, dircetly or indirectly,
to prejudice the Company's interests.
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To appoint any person or persons, firm or
Tirms, company oy companies to he the agent
or agents of the Ccmpany and to act as
agents, managers, secretaries, contractors ox
in similar capacity.

To insure the 1life of any person who may, in
the opinion of the Company, be of value to
‘the Company as having or holding for the
Company interests, goodwill or influence onr
other assets and to pay the premiums on such
insurance, .

To grant pensions, allowances, gratuities and
bonuses to and to make payments for- on
towards insurance on the 1ife or lives of
Directors (including, but not by way of
linmitation, non-executive Directors), ex-—
Directors, officers, ex-officers, employees
or ex-employees of the Company or its
predecessors in business, or the dependants
or connections of such persons, to establish
and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether
contributory or non~-contributory) with a view
to providing pensions or other benefits for
any such persons as aforesaid, their .
dependants or connections, and to support or
subscribe to any chariteble fund ov '
institution, society or club, the support of
vwhich may, in the opinion of the Company, Dbe
calculated directly or indirectly to berefit
the Company or such persons as aforesaid, or
may be connected with any town or place where
the Company carriez on business, to institute
and maintain any clul or other establishment
or profit-sharing scheme calculated to
advance the interests of the Company or such
persons as aforesaid, and to join,
participate in and to subsidise cor assist any
association of employers or employees or any

"+rade association. .

To take, make, execute, enter into, commence,
carry on, prosecute or defend all steps,
contracts, agreenents, negobiations, legal
and other proceadings, canpromiges,
arrangements and Schemes, and to do all cther

T e L T I L
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acts, matters and things which shall at any
time appear conducive or expedient fox the
advantage or protection of the Company.

(D) To do all or any of the above things in any
part of the world and either as principals, :
agents, contractors, trustees, or otherwise, “
and eithexr alone or in conjunctlon with
others.

(EE) To do all such acts or things as are
incidental or conducive to the attainment
of the above objects or any of them.

(FF) To carry on business, and to act as
merchants, bankers, traders, commission agents,
shipowners, carriers, or in any other capacity
in the United Kingdem and in any part of
the worlé, and to import, export, buy, sell,
barter, exchange, pledge, make advances
upon, or otherwise deal in goods, produce,
articles and merchandise.

It is hereby declared ‘that the word "company in this
clause, except where used in reference to the Companv, shalli
be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether
domiciled in the United XKingdom or elsevhere, and whether
now existing or hereafter to be formed, and it is also
hereby declared that the objects specified in each sub-clause
of this clause, shall, except when otherwise expressed therein,
be in nowise limited or restricted by reference .to or
inference from the terms of any other sub-clause, or the

name of the Company, and none of the sub-clauses shall be

deemed merely subsidiary oxr auxiliary to the objects

mentioned in the first sub-clause. ///
.. -
y, The liability of the members is limited.
/
5. The Share Capital of the Company is 100 pounds uyzf

sterling, divided into 100 Shares of 1 pound sterling each.
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We, the several persons whose names, addresses and
2 descriptions are subscribed are desirous of being
- formed into a Company in pursuance of this Memorandum
T of Association and we respectiviely agree to take the
number of shares in the capital of the Company set
k3 opposite our respective names.

(o NAMES , ADDRESSES AXND DESCRIPTIONS Number of
. . OF SUBSCRIBERS Shares taken
’ by each

Subscriber
(in words)

. e T
b M. E. Brown 15, Osten Mews Thirty h///
London SW7
Lecturer

T\\'-\ L\ "3 P /’

15 Osten Mews . Thirty -

Léhdon SW7
blisher — .
| Hiety 4

-— 179 Broomwood Road Thirty

London SW11l

Banker e .
EN

67, Heathcroft, Ten -

Hampstead Way,
London NW11l
Maiyketing Consultant

L3 g AN

Y _ ' - SN
- DATED this cb*meQ, l§; . ;74; 1978

P C WITNESS to the above Sigpatures: ” ,
"\v) / )

E.S Ro G. Jo Otta Iy t

i 26 Clanricarde~-Gardens,
‘ London W2

£ Solicitor

L

!

P
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The Companies Actsm 1948 to 1976

COMPANY LD{ITED DY SHABES

ARTICLES OF ASSOCTATION

of

SOUND THINKING Limited

PRELIMINARY

1. Tn thege Articlest

ihe Act" means the Companies Act 1246 aw smended by
Parts I, III and VI of the Companies Act 1067, the
Conponies (Floating Charges and Deceivers)
(Scotland) Act 1972, Section 9 of the Zuropean

e

A
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Cormtundtine Ack 1972 and the Compenies Act 1976,

"iable A, Port IY means Fert T of Table A in the Flrsd
Schedule to the Ack, as emended.

Mable A, Part II" reann Fart IT of Table A in the Firab
Scheduloe to the Ack, as zmended.

2. Resulations 3, 24, 51, 53, 75, 7T, 19, 88 10 94 {(inclusive)

and 136 of Table A, Part I shall not apply to the /

Company. The Articles horeinafter contained and the
remaining regulations of WMuble A, Paxrt I oubject to
the modifications hereinafter expressed, together
with regulations 2 o 5 inclusive of Table A, Paxt II,
shall constitute the regulations of the Company.

SHARES

3. The share capital of the Company is £100 divided into
100 Ordinary Shaves of £1 each.

4. Subject to any ddrections vhich may be given by the

Company in CGeneral Ieeting. aiy tnissued shares (ghoves unissucd ot
the dante of adoption of these Articles) and any shares hereaftor
created shell be vnder the control of the Nirectors, vho muy allot,
grant options over or otherwise dispose of the same to such
persons (including the Directors themselves) on such terms and

at such times asz they may think propex, p.ovided that no shares
ghall be issued at a discownt except as provided by section 57

of ‘the Act. . :

5. Subject to the provisions of section 58 of the Act, any
Proference Shares may, with the sanction of a Specilal
Resolution, be issued upon the {erms that they are or at the
option of the Company are liable to be redeemed.

6. The lien confexrred by vegvlation 11 of Table A, Paxrt I

shall apply to ell shares of the Company whethexr fully paid

or not and $o all rhaves rvegistesed in the name of any

person indebted or undexr liability to the Company

vhether he be the sole xwegistered holder thereof or one of several

PR}



joint holders. The said regulation 11 shall be varied

accordingly. . . .

" PROCEEDTNES AT CENZRAL MNENTTHGES
7. The words 'the reappointment of (except-in circumstances -
reguiring special note)! shall by substituted for the words 'the )
appointment of! in Regulation 52 of Table A, Part I.
8. "(A) A poll may be demandad at any Gencral Meeting by
the Chalrman or by any member prasent in person on by prowy

and entitled to vote. Regulation 58 of Table A, Part X,
shall be altered accordingly. :

(B) The words Yor not cewnriled by a particular
majority" shall be inserted after the words "or lost" in
regulation 58 of Table A, Yawrt I.

<]
ll'l
S. A proxy shall be entitled to vote on a show of hands
and wegulation 62 of Table A, Part ¥, shall be modified
accondingly, e » » ' '

it
e

10. Any such resolution in writing as is referrved to in
regulation 5 of Table A, Papt IT may consist of several

LN ¢

doouments in a like fowrm each ‘signed by one or more of ihe
members Cor thein duly authorilzed wepressntatives) dn that

regulation referred to, In.the case of a corporation a
. director .or the secratapry thersof shall be deemed to be a
duly authorised representative for this purpose.

" DIRECTORS

CAL. CAY The numben of Directors shall not Be less
thHan two. T "

., "(B) The first Directors shall be appointed in writing
by completicn of the statement requlred to be delivered Fow

reglstretion by Section 21 of the Companies act 1976, .

.32, A Director.shall not be mequired to hold any
qualification shares in the Company, put nevertheless shall
be entitled 4o attend and speak at any General Meoeting and
at any separate Geneval He2eting of the holders of any class
of shares in the capital of the Company.

(2 C

. v . .
13. The words "unless the Company otherwise divrect" at the
end of regulaticn 78 of Table A, Part I, shall De deleated.



BOR“QHIﬁ ¢ POWERS

. 14. The Direcltors may exercise all t%e ‘powers of the
+ Company to Barsor money, and lo mortgage oX charge its

<. undem%aklhu\ property and uncalled cav;?aT ox» any part

X thereot , anc TQ ;usno and create mort =res, charges.,

- memopanda.of deposit, debenturaes, mbbe“*vwa stock and other

P ] -y
: securities wnothe“ cutright or as secuplty Tor any debv,
N 1iability e obligation of the Company on of any third
pacty. ,
* POWERS AND DUTTES 0F DIRECTORS

: 15. A Director may be interested dipectly or indirectly in

any centract oM. arprangemnent oy in any proposed contract oY
arrangenent with the Company on with any .othen company &P
which the Cempany B&y be i: t"““ﬁind dnA he mey hold anc o
pemunerated in respect of any o¥fice o¥ place of ““O:lﬁ
(o'ther than tho’ ofFica of Avditor of the Company O any
- . subsidiary therees) under the Company op any such other
co%pcnj and ne or any firm of which he is a member nay ag
. - 4n a professional capt acity for the Comnany or any sncn other
.. company and be wmeﬁeratcd therefor. -

e M

\ cme # mmm - .-

"\oLultn standing his interest a Dl,octor may vote, on any'mntt=

¥in which he is interosted and be included for the purﬂOat.taf a o
at any meeting at which the same is considered and he nay roLaip fo

"his own benefit. all profits and advantages & aceruing to him."

w wie, Regulation 8L oX Pable A, Part X shall be menacd
e
accordingly.

iy

) 6. It shall not be necessary fcp'ﬁ the Directors to sign a
boo pedarding theilr attendances at meetings of Directors
and regi¥iotion 85 of Table A, Part I, shall be amended

L aCCOﬂalnvly.
17. A The Dinsctons may establish and maintain oY
procure the establishment and naintcnance of any
. conurlbu*0ﬂ> or non-contributory pens ion or sune%:nnhax;cn
‘ funds ’o the benefit of, or give or procure the giving of
' donations, g atuitles, “ensions, gllowancns or emolumente tTo
any vﬂru ons who are o ware at any time in the CﬂDWOJmV:L o
SOPVle of thc Cempeny or of any company which is a
subsidiary of the Company or ig aliied to or associated wi
the Congan" or with any such suﬁamdiary company, or who awe
. oy were at.any.tlme Directons Cr G : the Co.p o
of any such other ccmgany &S afore
held any salaried enpl a;ﬁcﬁu or office
. "such ovhen compdany, and the wives, wic
. dependants of any such pcrson . The D1 eciurs may also

0
if}
ju) Ul
O
.1

[ R
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establish and subsidise or subsedidhe to any instituitions,
dssocimklcns, clubs or funds caloulated o be for the

£ L
.

benefit of or to advanee the intdrosis ahd well-Raing of <he

Company cor ol any such yﬂ?ﬁcﬂ_hs aforesaid, and nay rak
paymaents for o“ towards the insurance of any such porsehg o
aforeszald, and gubﬂcﬁmbc on guarantee money Iov chariftabl
or benevolent chijects op fox any exh;b: ion or for any
public, genewal or useful object. The Dircotors ma 1y do any
of the mattess afovesald eliher alone opr in conjuncticn with
any such other company as aferesald. Any Diraector holding
any such emo“ovwcnc oy office shall be'entitled to

Dart*c‘ﬁ te in and Pﬁiuﬂn for his own benefit any such
donation, graiuﬁxy pensilon, allowance or emolument.

(B) The Ccmpany nay have an official seal for uge -
abroad under tho 1'c'c.vv"'e'* ns of the Act, where and as the
Divectors shall determine, and the Company may by writing
wnder the Ceommon &ecal appolnt any egents oo g"ant,
cosmmitioes or ccmmittee abread to e the duly authowilsad

e T .>

.f'- br

2

agents cf the Coupany, for the Duroo"a of arffixing and using
“sueh official seal, aﬁd PPY.*MFOC” ¢h regtrictions on the

use therasf as nay be thought fit. Whehcve“ in ‘thesz
Articles peference is made teo the Ceuron Seal of ha
Company, the refecence shhll when and so far as may be
appl;cablb, be deenred to ncludb any such official seal as
afoweSdJc. .

T A “OLNTTﬁJT ST DTSOU“LH?TC!TFP" 0F" DEAEC TORS

-

18. (A) Without prejudice to the powers cf +the Company
under sectlon 1484 of -the Act to remcve a Director by
Ord¢naﬂy Regolution the helder or holders for the time being
of nmore than one half of the dssued Orawnary Shares of the
COMPany shall have the power from time to time and at any
‘ime ‘to anpoint any person op persong as a Divector or
Divectors either ag addltlonal Dimectors or to £ill any

vocancy &nd to remove from oiflece any Directer houscever

appointed. Any such &Ppo4ntmenL or wenoval u;a~1 be efifected’
uby an instrument in werlting slgned by the member or meinhers

making the same or in the case of a member belng a conuanw
signed on Its behald by one of its directors and shall t&l
effect upon ledginent at the reglstered office of the
Company . : ‘
. ! v .

"(B)Y The office of a Director shall be vacate‘:
(LY} &f by notdce in wrlting <o the Compgny he wresigns
- the ofi’ice of Director. .

-
N T .
. . * .

[




(2) ZIf he Lall for more tﬁnn six months have been
abgent uwithout parnissicn of the Rirvectors patvl ]
meetings ¢f .the Directows held during thet nepied,

. Y unless he shall have appeinted an altevnate
. Diveciton whe has not been Slﬂ*lu 1y absent cuning
- i such period.

PR & 3 {f he becomes bank rupt or enters into any
. aprﬂ‘"““=wt with his cpreditors. .

bited from being a Director by an

() If he is prohi
o ) dexr any provision. of the Act,

opden nads un
(5) If he becones cf unsound nind.

(6) Tf he is remnocved from office under reguTat"on 98
of Table A, Part ¥, .

€7) If he

o 1g wmamoved foom office undern pavagraph (A)
- . of ‘thi

wa
Anticle. :

=
n
3
]
]
3
<
b)

w

" ROTATICH OF 1Ln;C“OQS :

.
.

1.9. Tﬁe Divectors sh

2l not be liable to retire by
votation, &nd ccco“”lngl; in each of wegulations 8 and 87
of Table A, Part I, the second sentence thereof  shall be

- deleted.

;. . 4 . -

TALTERVATE DIRECTORS

.

;. 20. (A) ZEach Director shall have the power to nominate any
other Director or any person appfoved for <that purpose by a
resolution of the Zoard to act as tewneuo Director in his
place during his ebsence, and at his discretion to revoke
“suech nominaticn. An alternate Director shall have one vote
fop .cach Diveater he wmepresents, in addition to his own vote
f¢£ he is a leef"““, sut snall not be counted move than oncs
- dn the quorun. A no ﬁi“ation'as an alternate Director shall
.ipso fezcto be reveked 1f the -appointor ceases for any reason
to be a birecter .

h (B2 An alternate Director cba_l [exccv* “hen abzent
£pom the United Xingdom] be entitled to receive notilce of
meetings of the Diwmectcrns and shall e entitied LO attend
and vote as a .Diveciorn at any such neeting o per: form all
functions of his appointor as a Director., I his appolinteor
1s .for the time baing abzent %o" +he Undted Kingdom cv

' othepwice not availazble the appointeels signature o any
pesolution in writing of the Dir“cLo s shall pe as effective

-
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as the signature of his agpointor, An altsrnate Dircoton
i shall not Ceawe as aforesaid) have power to act as a
Divecter ner shall he be deemed +to be a Director fow the
; purpeses of these Awntlcles. |
B | . .
. () #An alternate Directer shall be entitled to
o contract and be intercsted in and benefit from coniracts on
» avrangements and to be repald expenses “nL to Be indemnifilad
o ‘the same extont nutatis mutandis as if he were &
~Divector, but Hc shall .not be enditled to receive from tho
LT Company in respect cf his appointment, as alte rmate Divecton
- any remuncr,.m01 emeent only such part (if any) of the
. renuneration otheﬂﬂisc payable to his avwo*n;o“ as sueh
. o aPpOLﬂLO“ may by notice in writing to the Compgny fpom time
- to time direoet.
" , (0 mha apnoi sment of an alternate Director shall be
a pevoked and the alternate Directer shall cease to heold
5 ) office whensvar the Director who appo;n:eu.urch lLeﬂum_c
) Dircctor shall give rnotice in weltlng to the Sccoretary off
p the Company that he revokes such appomn;man.
o . (B Any instrument appointing an alvarna(n Divecton
s shall pe left at the registered offlce ofl the Company anc
. shull, as neaprly &s circunstances will Qém-u, be in the fox
v or to the effect followlng: .
o ~' .
[ XF. ) a "3: . O *
. ‘ "of . 3
i . o ~ Wg Divector of he Company, in ;
- ' Upupsucnce of the power in that behal
Moontained in the Articles of Asqociht101
: “of the Coapan;, do hereby nominate and
11
ot ; appoint s
Mo E s
¢ ' e aot as alternate Dircctor in my place
by - ‘ tguring my absence, and to exevcise ‘and
- _ o, Udischarge all my duties as a Director
0 e , ' "of the Company.
;‘ o "As witnéss my hand this , ‘18 ¢
= Lo (F) Any Director stho nom"1'mes an QHLerpaic Director
" unden the foregoing provislons ¢f this rticle shall have

she further power to nonminate any other L1 ector o any

5j wesolution of the

sccond aJ rernate D*rebLor failing

l'.‘

a1l
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avallability of the aliernate Director first nominated as
aforegaid. All the provisions of this Article shall apply
mitatie mwatandis to such second altermate Director subject

to the insertion (vhen applicable) in the instrument appointing
an alternate Divector referred to in paragraph (E) of this
Az:ticl_e of the words "ox, failing him, .svesrvvesss OF

srscoessrnsrsvesce! affber the name and address of the first
alternate Director.

PROCEFDINGS OF DIRECTORS

21, The following sentence shall be added to regulabion 99
of Table A, Part T:~ "iny Director or nember of a committee
of the Board may participate in a meeting of the Directors ox

" such committee by means of conference telephone or similar

communications equipment whereby. all persons participating in
the meeting can hear each other and participation in a meeting
in this mammer shall be deemed to constitubte presence in
pexrson at such meeting."

22. The following sentence shall be added to regulation 102
of Table A, Part I:~ '"Any committee shall have power unless
the Directors direct otherwise to co~opt as a member or
members of the committee for any specific purpose any person
or persons although not being a Director of the Company."

23. The following words shall be added to regulation 106 of

Table A, Part I:- "and may consist of several documents in
a like form each signed by one or more of the Directors."

. ACCOUNTS

- 24, The following words shall be added to Regulation 127 of

Toble A, Part I:-

'and shall only have effect subject and without
prejudice %o the provisions of Section 158(1)(c)
of the Act.!

NOTICES

25. Every Director of the Company and every alternate
Director {(other than a Director or alternate Director for
the time being absent from the Tnited Kingdom)) shall be
entitled to receive notices of generzl meetings in addition

to the persons specified in regulation 134 of Table A, Part
I.

INDRMNITY

26. Bvery Dircctor or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities which he may sustain or
incur in oxr about the execution of the duties of his office or other—
wise in relation thereto, including any liability incurred by him in
defending sny proceedings, whether civil or criminal, in vhich
Judgement is given in his favour or in which he is acquitted or in
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conncc*ion vxth any appl leation nden ‘Bection BHD of the Ao

in which relleX 15 g¥a apted o him by the couyt, ang ne
Diveator on othod oF ricer.shall be liable for any loss,
damage ol ”kaoﬂhunu whilch may happen Lo OX be incupne d by

the Company in the uxeczticn of %hie duties of I vis office oF

in pelation theret? Bt this Articlie shall ¢ only have effca*
insofar as its Lrovivioas_are not woﬁmgd by Section 208 oX
the Act. :

puwm
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CHTSCRLLANLOUS T 0”T°T0\°' .

Ao 8 B A ittt -..__-..-..—- i m————
T T . o)

27, Table A, Part I, shall be further medified as follows:-
(a? In regulation #9 the wonad tgithin the United
& nguﬁm" chall be cGeleted;
() Tn reg\ul ation 98 the final sentence shall be
deleted;

(e) TRegulations
' C%Ubul..tt't

¢s s h
whether wz'hin or outside the Un tod Kirgdom' for
the werds "the address, if any, within the Untted

rlxlll’dCHuta

(@) In deﬂoﬂ"on Ca) of regulal tion 134 all words other
then Vevery member! shall be dele tad.
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Names, Addresses snd Descriptions of Subacribens

v

!l.'ll‘IIQ".C"‘QORV!‘..R\IIOIO'.'.t&h’lll.Q'..Q!.O.l!l'ﬂ.".Ol.@’ﬂ“.&.(‘

/!T‘{"(ﬁ aw{

15, Osten Mews
London SWT

London KNWi1i

Leotbuxrsr . /

hstev Mews Publighex
L don swy -
179 Broomwood Road Bankex F /
Tondon SW11
67, Heathcroft Marketing Coyt(a/nt
Hampstead Way ) -

.ll.i.'lI.lll!‘lll.ll...l.l.i.tI'.Ql00ll!..ll'.l.‘-l'.....l....o..-.

—————

J
DATED this e | 15

WITHESS to the above signatures:-

‘R. G. J. Ottaway,

26, Clanricarde Gardens
Iondon W2

Solicitor

, 1978 /




THE COMPANIES ACTS 1948 TO 1976 Ferm o 1

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write inthis
binding margin

\7

Company number ’
Please complete mpany /

iegibly, preferably 1 3 8 3 5 d}_ -{
in biack lype, or L
bold black leering Name of Gompany
1 SounD THuNKIN G LiMectED . A
. *deleteif - s
! inappropriate Limited*
The intended situation of the registered office of the company
" on incorporation is as stated below
) CLANR (CARPE  GPNS | o
Z oo o w2, - ]
| '
1 . i the memorandum is delivered by an agent for the subscribers of |
: the memorandum, please mark ‘X' in the box opposite and insert the X
" . agent's name and address below
: R & T O T Thw RY
, il C.LANRICARPE _ &IW'S, Lormpons . ,u/j.fa )
{
{ L.
; if the spaces provided on page 2 are insufficient and use has been made '
) of continuation sheets (seenote 1), please enter in the box opposite ,
! the number of continuation sheets which form part of this statement
, G e
Prfe sentor s'f ) For official use S5 &;\"'"**‘-‘J.t{-i,?&t
reference (if any): General section Postroom /& é%
R o TTRWRY ' \f <
2 b CLANRICARD T GIVS
[_onDonw Wz A,

page 1



The name(s) and pariculars of the person who is, or the persens who are,
to be the first director or directors of the corpany are as follows:

Name (note 2) ™ P: L < . %R owo M Busingss éccupaﬁnn

| L. ECTvRe i
Former name(s) (scte 3 Nationality
Address (note 2) G S H

18 OsteN Hews L;)ate of bitth {whera appliza®ls)
nota 6)
LoNnDon  Sw7
Particulars of other directorships {nete )
PRAKEL RPN RAASaCRTES M Fi‘gb .

1 hereby consent to act as director of the company named on page 1 e
Signature ﬁcf'(/ ( “%abz . pate 2.0 & S XK.
Name(note2) iKARREN V. RRowN Business occupation

PURLISHER

Former name(s) (note3) KAREN . V., Tepuw wWED Nationality
Addressindted) ;¢ osTEn  MEwWS ENG LIS H
LO/V_/) o/ SL\.P:7 ' ggsss?f birth {where applicabte)
Particulars of other directorships {nole 5)
PREKEY LRRGSN Rssacipres L0,
#
1 hereby consent to act as director of the company named on page 1 e
Signature 9(/'/\ AN /Qymp\ Date QO é, 78
Name (note?) ~7gpq-e AT rweed Business occupation
BAvKER

Former name(s) (note 3) Nationality
Address (noted) /74 BRIOMwoed RE ENG L1SH

Date of birth {where applicable)

L@ﬂ/’p@ﬂ/' Se /I {note 6) )

Particulars of other directorships (note 5)

/
L LS /

—

= ] ,

Jedmpafy named on page 1

| hereby cons /6 agy/as dlrector(of % ﬁ /?é ,
’ -
Signatu;.e , 2w & Date ,Z&“/éc /;’ f
’ r 7
page{

Pleasadenot
wrigandhia
hindingemgin

¥

Impariant
Theparticuiars
o begivenare
thase referred 1o
jn section
2142){a) of the
Companies Act
1976 and section
&00(2) ol the
Companigs Act
1948, Pleass
read the noles
on paga4 before
complatingthis
partofthe form,



Blaase donot
write Inthis
binding margin

¥

Important
Tho partlculars
o be given are
those referred to
In section
21(2}{b) of tha
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Please

read the notes / A @’ NEd ZG’ / /7

on page 4 before s [ ’

e ety Z Slgnature \ ‘ Date /

pan of the form, Va4
Name(notes2 &7)

* as required by
section 21(3) ot
the Companies
Act1976

jdelete as
appropriate

Signature

Signature

The name(s) and particulars of the persen who is, or the persons who are,
to be the first secretary, or joint secretarles, of the company are as follows:

Name (notes247)

3 AMES iy Twese _
Former name(s) (note 3)
Address {noles 4 &7) /7% BROvmperr RD
LOMDF S
A

m ny named on page 1

| hwcor@?rﬁ to“agf as secretafy of tp _A

Former name(s) (note 3)

Address(notes4 &7)

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

Signature Date

Signed by or on behalf of the subscribers of the memorandum®*

‘QC’S%

nber] [Agent]t Date 2O S (978

[Subscriber] [Agent]{ Date

page 3



Pleasadonot  THE COMPANIES ACTS 1948 TG 1976

writeinthis
binding margin,

v Statement of first directors and
secretary and intended situation
of registered office

Please complete

legibly, preterably

in blacktype, or

bold biack lettering Name of Company

Cantinustion sheet Ne. "l d

to Form Np. 1
Company number

r

* delete it g — " A
inappropriate SOUWN _D CHOUN WL (~) Limited*
Partlculars of other directors (continued)
Neme (note 2) ﬁc_g cox S WAL TER S Business occupatien
HARKEwews  comsuttan
Former name(s) (note 3) / Nationality
Address (noted) &7 LIEATH CPOFT cia s KR A
- - Date of birth;(where applicable)
HAMSYEAD WY nate) !
L onpor 4K /
| hereby conspt__tg‘act as director of the company named on page 1 M’/
Signature o {ABCQU,Q}\P Date 18 ( G( -y
Particulars ot other directorships
I Nots = Evsromes }bw - Lﬂﬂ-& 2&4\;& L‘nﬁ' %&w %1“9561"
¢
Q)LM-{QP iy &wm . H‘éa-&
”~-c—"t’\ﬁfhf—w'\r«H»J ~ lEv-Me—@.lA,p L“a&) 3{; ) LLA'tAm L\AOE;',
[ ovows We2 .
Tﬂaea:g;?'t:fpriale continued ovarlent 1



CERTIFICATE OF INCORPORATION

No. 138331

| hereby certify that

SOUND THINKING LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

X Given under my hand at Cardiff the  11TH AUGUST 1978

Assistant Regisirar of Companies

G173
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COMPANY NO: 1383541 - The Companies Acts 1948-1980.
‘k; Company Limited by Shares.

&

SPECIAL RESOLYTION

OF

SQUND THINKING LIMITED
Passed the second day of  October 19 81

At an Extraordinary General Meeting of the Company duly convened and held at
15 Osten Mews, London SW7
the following Resolutions were duly passed as  SPECIAL RESOLUTIONS of the

Company, viz:

RESOLUTIONS

That the Articles of Association be amended as follows:~-

1 That the Clause numbered 7 as presented to the meeting be and
is hereby duly adopted as Clause 7 of the Articles of Association
of the Company and shall be inserted in the Articles of Association

of the Company under the heading "Transfer and Transmission of
Shares".

2 That the existing Clauses in the Articles of Astociation of the
Company numbered 7 to 27 be and are hereby duly re-numbered 8 to 28.

AT

CHAIRMAN




TRANSFER AND TRANSMISSION OF SHARES

7.

(N (a)

(c)

No shares in the Company shall be transferred to a
person not falling within the exceptions mentioned in
sub-clause (iv) hereof so long as any Member of the
Company may be willing to purchase such shares at a
fair value to be ascertained as hereinafter mentioned.

If any Member desires to sell or transfer his shares
or any of them to a person not a transferee falling
within the said exceptions he shall notify his desire
to the Secretary of the Company by sending him a
notice inwriting (hereinafter called "a Transfer Notice")
tn the effect that he desires to sell or transfer such
shares. The said Transfer Notice shall specify the
nunber of shares for sale or transfer and may name the
price at which the selling Member is willing to sell.
The receipt by the Secretary of the said Transfer
Notice shall constitute an authority to him to offer
the shares for sale at a fair value ascertained as
hereinafter mentioned.

The Secretary shall forthwith upon receipt of a Transfer
Notice from the selling Member cause a written notice to
he sent to every other Member of the Company stating

the number of shares for sale and the price at which the
selling Member is willing to sell (if such price be
named in the Transfer Notice) and shall invite each of
such Members to give notice in writing within twenty
eight days whether he is willing to purchase any, and it



so what maximum number of shares and (if any price

is named in the Transfer Notice) whether he is willing
to pay the price at which the selling Member is willing
to sell, (and if no price is so named)the maximum

price per share he is prepared to pay if he wishes to
impose a maximum price and shall state his willingness
to pay to the Secretary ten per cent (10%) of the
purchase price of such shares within fourteen days of
written notice being given of the ascertaimnment of the
purchase price as hereinafter mentioned. If any
Member of the Company shall express his willingness

to purchase as aforesaid but shall not be agreeable

to the price named in the Transfer Notice or if no
price is named in the Transfer Notice then the price at
which a1l the shares named in the Transfer Notice shall
be sold shall be settled by the puditor of the Company
(who shall act as an expert and not as an arbitrator
and whose decision shall be final and binding upon all
the parties and whose costs shall be discharged by the
Company) on the basis of a fair value of such shares.
If all the Members of the Company willing to purchase
shall be agreeable te the price named in the Transfer
Notice such price shall be deemed to be the fair value
of the shares to be transferred. Forthwith upon

the ascertainment of the said purchase price of the
shares, the Secretary shall apportion such shares amongst
those Members (if more than one) who shall have given
notice to purchase the same as aforesaid and as far

as may be pro rata: according to the number of shares
held by them respectively; provided that no Member shall
be ohliged to take more than the maximum of such shares
which he has expressed his willingness to take in his
answer to the said Transfer Notice, and no shares shall
be apportioned to any relevant Member in the event of
the said ascertained price exceeding ' the maximum price
(if any) stated in the said answer of the said relevant
Member. If the number of Members who have given notice
to purchase any of such shares axceeds the number of
shares to be sold the Secretary shallnot apportion more
than one of such shares to any one Member, and shall
select as purchasers, Members having larger holdings
of shares in the Company in preference to Members having
smaller holdings. The Secretary shall then notify

the purchasing Members in writing the acceptance of the
offer as aforesaid and shall call upon the purchasing
Member or Members forthwith to pay the said deposit to
him and shall supply him or them with details of the
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number of shares to be transferred to the Transferee
and the price to be paid therefor. The said deposit
shall be paid by the purchasing Member or Members
within fourteen days of the notification heing given
By the Secretary of the ascertainment of the purchase
price as hereinbefore provided and the number of shares
to be transferred to the purchasing Member and in

the event of any default on the part of any purchasing
Member “to pay the said deposit within the said period
of fourteen days the said deposit shall become a debt
due to the selling Member who shall be entitled to
retain the relative Share Certificate or Certificates
free from any obligation to sell the same or any part
thereof to the purchasing Member. The Secretary

shall after the expiration of the said fourteen day
period (whether or not any deposit has been paid) inform
the sel1ing Member of the names and addresses of the
Members who desire to purchase his shares with full
details of all deposits paid, the said ascertained price
and the number of shares to be transferred to each and
such selling Members shall be bound (uniess the full
deposit has not been paid by the proposed transferee)

forthwith upon the expiration of forty two days from
the said notification of price having been given by

the Secretary to the purchasing Member to compléte and
execute a Toansfer or Transfers to the purchasing

Member or Members and shall deliver up the Transfer or
Transfers and relative Certificates to the purchasing
Member or Members in evchange for the purchase money
less any deposit already paid to the Secretary. Where
there are several purchasing Members the selTing Member
shall deliver his Share Certificates and Transfers to
the Company and the Secretary shall retain the Share
Certificates and shall certify on the Transfers that
the relevant Share Certificates for the seiling Member's
shares have been duly lodged in the office of the Company.

1 the Secretary shall be unable within one month after
receipt of the Transfer Notice to find a purchaser for
all the shares among the Members of the Company the
sel1ing Member shall be at 1iberty (subject only to
sub-clause (iv) hereof) at any time within four months
From the date of the Transfer Notice to sell or transfer
such shares to any person though not a Member of the
Company and provided that the terms of such sale or



transfer are no less financially advantageous to the
Transferor than had the shares been transferred at the
said ascertained price as aforesaid to another or
other of the Members of the Company.

(e) (i) A Transfer Notice given under this clause shall not be
revocable for a period of three months from the date
it is received by the Company Secretary.

(11) In the event of the death of any Member, unless the
Personal Representatives transfer all the shares to
the Member's spouse and/or issue within six uonths of
receiving notice of this stipulation, the following
provisions shall have effect yiz:~

Forthwith upon receipt of written notice by the Secretary
of the death of any Member his Personal Representatives
(whether then appointed or not) shall be deemed to have

of fered the shares held by the deceased Member at a price
to be settled by the Auditor ofthe Company as hereinbefore
provided and the provisions of sub-clause (1) of this
clause shall apply mutatis mutandis as if the Personal
Representatives were Members in respect of such shares and
had given a Transfer Notice to the Secretary of the Company
as hereinbefore provided without naming a price SAVE THAT
the Secretary shall irnvite every other Member of the Company
to give notice within two months whether he is willingto
purchase any and if so what maximum number of shares and
THAT no deposit shall be payable and THAT the Transfer
shall be completed within fourteen dayssof the appointment
of the said Personal Representatives subject only to their
interest as Personal Representatives being noted with the
Company or within three months of the ascertainment of the

said purchase price whichever event is the Tater.

(ii1) In the event of the bankruptcy of any Member the persons
becoming entitled to the shares of such Member in consequence
of his bankruptcy shall be deemed to have offered such
shares to the other Members of the Company at par, and the
provisions of sub-clause (i) of this clause shall apply
mutatis mutandis as if the person entitled tc such shares
was a Member in respect of such shares and had given a
Transfer Notice to the Secretary of the Company as herein-
before provided.



(iv) The Directnrs may in their absolute discretion and
without giving any reason decline to register any
Transfer of shares, whether Fully Paid or not, to any
person of whom they do not approve, PROVIDED ALWAYS that
the Directors may not decline to register any transfer
falling within any of the following categories or

exceptions:-

(a) Any Transfer approved in writing by all the Members

(b) Any Transfer to a person who -is a Member and who is
the Beneficial Owner of the shares to be transfervred

(c) Any Transfer by a Trustee to a beneficiary

(d) Any Transfer to new Trustees

{e) Any Transfer to the Trustees of a family settlement
made by the Transferor (that is to say a settlement
under which no one cther than the Transferor, his
spouse and issue (including issue not yet born) s
entitled to a beneficial interest)

(f) Any Transfer to a Member's spouse or issue (including

issue not yet born).

PROVIDED that it be proved to the satisfaction of the Directors
that the transfer bona fide falls within one of these
exceptions and PROVIDED FURTHER THAT the Company shall not

be bound to recognise any Trust that may be disclosed hereunder
for the purposes of any other of the Articles of Association

herein.



MINUTES OF MEETING OF BOARD OF DIRECTORS OF Sound Thinking Ltd

HELD AT: 16 Gsten Mews, London SW7
ON: 2 October 1981
Present: M E Brown

P Russell

The Secretary was instructed to convene an Extraordinary General Meeting

of the company to be held at short notice at 15 Osten Mews, London SW7

on 2 October 1981 at 3.30 p.m. for the purpose of considering and, if thought
fit, passing the following resolutions as Special Resolutions, viz:-

RESOLUTICNS That the Articles of Asscciation be amende4
as follows:-

1 That the Clause numbered 7 as presented to the
meeting be and is hereby duly adopted as
Clause 7 of the Articles of Association of
the Coinpany and shall be inserted in the
Articles of Association of the Company under
the heading "Transfer and Transmission of
Shares".

2 That the existing Clauses in the Articies of
Associaticn of the Company numbered 7 to

27 be and are hereby duly re-numbered 8 to
28.

The meeting terminated.

~ e A

AP nSL

CHATRMAN
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SOUND THINKING LIMITED

Elective Resolution

Written Resolution of members of Sound Thinking Limited
taken pursuant to Sections 379A, 252, 366A and 386
of the Companies Act 1985 (as amended).

We being members of the company do hereby elect:

1.

2.

3.

To dispense with the laying of accounts and reports
before the company in gemeral meeting in respect of
the year ended 31 August 1991 and subsaquent
financial years.

To dispense with the holding of the Annual General
Meeting for 1992 and subsequent years.

To dispense with the obligation to appoint auditors
anmually.

Dated: 2+ T, 1AL | %—-_7063»&

Sigpature N
(AN IS ER

Stsat Bucw S
. E,Ck\s\__«"j“vﬁh-@k LRI Eﬁk&:&%
Signature

e

Signature
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WRITTEN RESOLUTION OF SOUND THINKING LIMITED
COMPANY REGISTERED NUMBER 1383541

The company hereby resolves to change its name to:

INNOVATION CENTRE EUROPE LIMITED

SIgned: (/@ﬁﬂj& M E BROWN, ESQ.
{

_____ R HELLER, ESQ.

dES ”
R "V A T, N __.1’__'.----- MRS B JOBST
M“ELMMRS S A BROWN

(for MISS I BROWN)

Date: 2:_3:/:?/_?{ __________



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1383541

| hereby certify that

SOUMD THINKING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

INNOVATION CENTRE EUROPE LIMITED

Given under my hand at the Companies Registration Office,

0"’7’ (W n
/4 / .

mldfad‘ V) “‘?
ML.LEWIS

Cardiff the 22 NOVEMBER 1993

an authorised officer

HCOoEB



