THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with the
requirements of the Companies Acts 1948 to 1978
on application for registration of a company

Pursuant to section 16(2) of the Companies Act 1948
as amended by the Companies Act 1976

Pleaso do not
Write in this
binding margin

g Company number l

Please complete ’ ! l

Il_eg::.l:llIyr,km'e arably N ‘o 1 3 g 1 6—2 6 ! : ; ¢
n black type. or ame ol Comipan

bold black {ettering mpany /

R MOWVOS  SYSTEMS TeLrMOL OGN
inappropriate Limited *
,__ROY CHARLES KEEN i
of _84 Tempie Chambers, Temple Avenue, London, ECAY OHP

Please indicate  d0 solemnly and sincerely declare that | am .2 Person named as Director of the Company
N eolegouae  in the statement delivered under Section,21 of the Companies Act 1976

-

he S ’

:::urtu?é??r‘ue of / '

gc?tl_atnq ‘a / ,
olicitor —— . .

e % the MNOVMUS SVYSTEMS  TECHMNOLOEY Limited *

i%’é]".?;i?;’, fﬁﬂm and that all the requiremenis of the Companies Acts 1248 to 1976
gspgifrﬁa%':of;ﬂo"‘:ed in respect of matters precedent to the registration of the said company
secrotary of the @nd incidental thereto have been complied with.

company inthe  And 1 make this solemn Declaration conscientiously belisving
gg‘"‘:gr‘gg‘under the same to be true and by virtue of the provisions of the

saction 21 of the Statutory Declarations Act 1835

Companies Act P
976

Temple Chambers .~
Temple Avenue”
London, EC4Y OHP

fL
the \q day of '_/é ')%'-EMLW }‘ [\
One thousand nine hundred and __SRoentlrocs inl | /,.-—————-)

[ 7
before me A‘ o _‘_‘\ﬁ“\ 1~

A Commissioner for Oaths

Declared at

$ or Notary .
Public or Justice R
of the Peaceor  Presentor’'s name, address and

&ﬁ‘“g&'a':i‘"“g reference (if any):

rred on a
Commissioner  The London Law Agency Ltd

for Qaths Temple Chambers
Temple Avenue
London, EC4Y OHP

Telephone : 071-353 9471
Telex : 23563

For official use
G‘gyrﬁf Saction Post room

THE LONDON LAW AGENCY LIMITED
Company Registration Agents, Law Agents, Printers and Publishers
TEMPLE CHAMBERS, TEMPLE AVE., LONDON, EC4Y OHP Tel: 01-353 9471 (B lines)
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MEMORANDUM OF ASSOCIATION

NOVULS SYSTEMS /“TEC.H NOLOGY  LIMITED

The Name of the Company is ”NCN VS SYITEMS
TECHNOLOGY  LimiTeD

The Registered Office of the Company will be sitvate in
England, -~

The Objects for which the Company is established are :-

To carry on the businesses of computer designers,
consultants and agents, 1o act as agents for the sale of,
advisers, investigators and organisers in relation to
systems of, and mechanical and other aids for, all kinds
of calculations and measurements in connection with the
promotion, arrangement, design, programming,
production and compilation of data processing methods,
and to provide gpecialised training and preparaticn in
relation to 21l matters pertaining thereto, to carry out,
undertake, organise and provide facilities for scientific
and technical research and to undertake experimental
work with prototypes, instruments, appliances, apparatus,
metals, materials and devices; to discover and develop
new processes and materials and to obtain rights of
development, manufacture, and sale in respect thereof]

to carry on all or any of ihe businesses of manufacturers,
designers, installers, maintainers, importiers, cxporters,
hirers, letters on hire of, agenis for, and dealers in
computer programmes, computers and data processing
equipment and machinery of every description, and of,

and in office equipment and furniture, commercial
appliances, accessories and utensils of every description,
electronic, elsctrical and general engineers, stationers,
printers, and publishers, advertising agents and
contractors, furnishers, storekeepers, general merchants

and traders.

o
wm-os}éﬁ“" '

Presented by -
THE LONDON LAW AGENCY LTD

TEMPLE CHAMBERS,
TEMPLE AVENUE.
LONDON, EC4Y OHP
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(B) To carry on any other trade or business which may seem to
the Company capable of being conveniently carried on in connection
with the objeets specified in Sub-Clause {A) hereof,

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent

rights, licences, secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary

or convenient for the purposes of or in connection with the
Company's business or any branch or department therzof,

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,

plant and machinery necessary or convenient for the Company's
business, and to coniribute to or subsidise the erection,
construction and maintenance of any of the above,

() To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's business,
and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any
building society,

(F) To morigage and charge the undertaking and all or any

cf the real and personal property and assets, present oxr

future, and all or any of the uncalled capital for the time being

of the Company, and to issue at par or at a premium or

discount, and for such consideration and with and subject to

such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other assurances,

(G) To issue and deposit any securities which the Company has
power to issue by way of mortgage 10 secure any sum less than
the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations
having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or
indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obligations and
contracts of customers and others.

A A h
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(I) To lend money to any company, firm or person and to
give all kinds of indemnities and either with or without the Company
receiving any consideration or advantage, direct or indirect,

for giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance
of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company,
firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time
being the Company's Holding or Subsidiary Company as defined
by Section 154 of the Companies Act, 1948, or otherwise
associated with the Company in business and whether or not this
Company receives directly or indirectly any consideration

or advantage therefrom.

(J) To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances,

or emoluments to any persons who are or were at any time

in the employment or service of the Company, or of any
company which is for the time being the Company's Holding

or Subsidiary Company as defined by Section 154 of the
Companies Act, 1948, or otherwise associated with the Company
in business or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such
persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds ealculated to be for
the benefit of or to advance the interests and well- being of the
Company or of any such other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any publie, general or
useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

(K) To draw, make, accept, endorse, negotiaie, discount and
execute promissory notes, bills of exchange and other
negotiable instruments,

(L) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments or securities and in such manner as may
from time to time be determined,
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(M} To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital voting or otherwise, or by any
securities which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms as the
Company may determine.

(V) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred
or preferred o special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation,
or partly in one mode and partly in another, and generally

on such terms as the Company may determine, and to heold,
dispose of or otherwise deal with any shares, stock or securities
S0 acquired.

(O) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company,

{(¥) To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be
in any manner calculated to advance directly or indirectly the
objects or interests of this Company, and to acquire and hold
or dispose of shares, stock or securities and guarantee the
payment of dividends, interest or capital of any shares, stock
or securities issued by or any other obligations of any such
company.

Q) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on,

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise,
grant iicences, easements and other rights in or over, and

in any other manner deal with or dispose of the undertaking

and all or any of the property and assets for the time being of

the Company for such consideration as the Company may think fit.
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(S) To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether by
sale or purchase (for fully or partly paid-up shares or otherwise)
of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid-up shares or otherwise)
of all or a controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partnership, or

any arrangement of the nature of partnership, or in any other
manner,

(T) 'To subscribe or guarantee money for or organise or
assist any national, local, charitable, benevolent, publie,
general or useful object, or for any exhibition or for any
purpose which may be considered likely directly or indirectly
to further the objects of the Company or the interests of its
members.

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

(V) To do all or any of the above things in any part of the

world, and either as principals, agents, trustees, contractors

or otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the
above objects or any of them,

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraphs) shall be
separate and distinct objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the name

of the Company.

7
4, The liability of the Members is limited,

5, The share capital of the Company is /lf, 000 divided into 1, 000
shares of £1 each, /
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company set
opposite our respective names.

Mumber of Shares
NAMES, Abniarass/ns.’)mo DESCRIPTIONS OF SUBSCRIBERS taken by each
" Subscriber

ROY C, KEEN, ] One

Temple Chambers, '

Temple Avenue,

London EC4Y OHP,

Company Director,

MW

NIGEL L. BLOOD, _, One

Temple Chambers, .

Temple Avenue,

London EC4Y OHP.

Company Director.

z

rd

Dated the 1st day of Septer;fér, 1978,

Witness to the above Signatures :-

A Loy
GEORGH A. CORDEROY
Temple Chamber
Temple Ayende,
LondomrEC4Y OHP,

Company Director.



f THE COMPANIES ACTS, 1948 to 1976

; COMPANY LIMITED BY SHARES 13916 26 (é

ARTICLES OF ASSOCIATION
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COVLS SYHSTEMS Tc—:?%uoa_c:c;u/ LiMyTeD
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PRELIMINARY,

1, The Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
referred to as "Table A") shall apply to the, Company save in so far

as they are excluded or varied hereby: thétis to say, Clauses 24,

53, 75, 77, and 79 in Part I of Table A jﬁau not apply to the Company;
; and in additicn to the remaining Clauseg in Part I of Table A, as

E varied hereby, the following shall be the Regulations of the Company.

’ 2. The Company is a Private Company and Clauses 2, 4 and 5
{but not Clauses 1 and 3) in Part II of Table A shall apply to the Company.

SHARES.
! 3. The Shares shall be under the control of the Directors, who

may allot and dispose of or grant options over the same to s.uch_
persons, and on such terms, and in such mamer as they think fit,

4. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares re gistered in the

t name of any person indebted or under liability to the Company, whether
[ he shall be the sole registered holder thereof or shall be one of two or

more joint holders.

GENERAL MEETINGS.

5. i of Table A shall be read angd construed as
L e e were substituted for the

] if the words "Meeting shall be dissolved" !
words ''Members present shall be a quorum-.

e

T WA



DIRECTORS,

G, IInless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be more
than seven but need not exceed one. I and so long as there is a
sole Director, he may exercise all the powers and authorifies
vested in the Directors by these Articles or Table A,

7. The first Director or Directors of the Company shall be the
person or persons named in the Statement delivered under Section
21 of the Companias Act 1978,

8. A Director shall not be required to hold any Share qualification
but he shall be entitled to receive notice of and to aitend and speak

at any General Meeting of the Company; and Clause 134 in Part I

of Table A shall be modified accordingly.

9. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge 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.

10. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thercout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement is under consideration; and Clause 84 in
Part I of Table A shall be modified accordingly.

ALTERNATE DIRECTORS.

11, Any Director may appoint any person approved by the Board

to be an Alternate Director and may at any time revoke any such
appointment. An Alternate Director shall be entitled to receive notice
of and to attend and vote at Meetings of Directors, but shall not be
entitled to any remuneration from the Company. Any appointment

or revocation made under this Article shall be in writing under the

hand of the Director making the same.

TRANSFER OF SHARES.

12 The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transier of
any Share, whether or not it is a fully paid Share.



NAMES, ADDRESSES A,I\,TP“\DESCRIPTIONS OF SUBSCRIBERS

AL

e -,

ROY C. KEEN, ,
Temple Chambersg/
Temple Avenue,

London EC4Y OHP.

Company Director,

NIGEL L. BLO®D,
Temple Chambeérs,
Temple Avenue,

London EC4Y OHP,

Company Director,

y

Dated the 1lst day of September, 1978,

Witness to the above Signatures :-

% //
GIEORGE A, £

Temple Cham

_L.ondon BC4Y CHP,

e

pany Director,
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binding margin
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lagibly, preferably
in black type, or
bold black l2ttering

#delate if
inappropriate

THE COMPANIES ACTS 1948 TO 1976 BM Form No. 1

Stacement of first directers and

secgretary and intended situation
ef registered office

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

1391626 Q

Company number

\
Name ot Company Ve ,
E NOVVUS SY‘&“FE:M:‘:»/ TECHARIOLOGY
Limited*

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

84 Temple Chambers, )
Temple Avenue,
London, EC4Y OHP

If the memorandum is delivered by an agent for the subscribers of B |
the memorandum, please mark ‘X' in the box/opposite and insert the X

agent's name and address below

The London Law Agen { Limited
84 Temple Chambers, Temple Avenus, London, ECAY GHP

ol continuation shests (ses note 1), please anter in the box opposite

If the spaces provided on page 2 are insufficient and use has been made '__i
the number of continuation sheets which form part of this statement

Praesentor's

reference (if any): For official use

General section Postroom

The London Law Agency Limited
84 Temple Chambers,

Temple Avenue, k
Loadon, EC4Y OHP

Telephone: 01-353 9471
Telex: 23553

THE LONDON LAW AGENCY LIMITED 5
Company Registration Agents, Law Agents, Printers znd Publishers

TEMPLE CHAMBERS, TEMPLE AVE., LONDON, EC4Y OHP  Tal: 0§-353 9471 (8 lines) page 1



The name(s} and particulars of the person who Is, or the parsons who are,
to be the first divector or diractors of the company are as follows:

Name (note 2) Business occupation

Company Director

Roy Charles Keen

Former name(s) (nots3) Nationality
Address {note4) 84 Temple Chambers, English

Temple Avenue,
London, ECAY OHP

{note 6)

Date of birth (where appliceblo}

Particulars of other directorships {note 5)

The Londen Law Agency Limited
Wests Printing Works Limited

/?///

! hereby consent to act ag/dirgctor company named on page 1 -
phte 1 SEP 1978

Signature

/

The name(s) and particuiars of the person who is, or the persons who are,
to be the first secretary, or joint secretariss, of the company are 2s follows:

Name (notes237) Nigel Leonard Blood

Former name(s)(note 3)

Address (notes447) 84 Temple Chambers,
Temple Avenue,

London, EC4Y OHP

L heraby consentto actas s ry of the company narned on page’1

Signature

Date - T Rff K70

Signed by or on beha oi\the subscrjbers of the memorandum*

{Subscriber] / Date

Signature 1 /£ LER 1978,
‘ﬁ /
Signature \\"\ A — [{Subscriber] // Date 1 &ER 1978,
-

/

nage 2

Pleare do netk
wiite in this
binding margin

%

Imporiant

The peiticuleras
to be given are
those refdrsed to
in wection
21{2)(a} of the
Companies Act
1976 snd section
200(2) of the
Comganies Act
1948, Please
read tho notes
on page 4 befere
completing this
part of the fori.

important |

The particulars
10 bo given are

those referred to .

in section
21(2)(b) of the
Companies Act

1876 and section -

200{3) of the
Companies Act
1948. Pleaso
read the notes .
on page 4 before
comploting this
part of the form.

* as required by
saction 21(3) of
the Companies
Act 1976
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CERTIFICATE OF INCORPORATION

No. 1370626

1 hereby certify that

NOVUS SYETEMS TECHNOLOGY LIMITED

is this day incorporated under the Companies Acts 1948 1o 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 29m SEPIEMEER 1978

o

PR B Lo g
IR S R

(S, Vi

e

T . WALFER

Assistant Registrar of Comprnies

c.172



COMPANIES FORM No. 122

Metice of consolidation, division,
sub-division, redemption or
canceliation of shares, or conversion,
re-conversion of stock into shares

Pla{as? do not Pursuant to section 122 of the Companies Act 1985
writa n
thiz margin
To the Registrar of Companies ' For official use  Company number
: rlu:lhss cur:fpht:iy i" - Té“’ < ‘ﬂl
agihly, prefara
" In biatk type, or ! ﬁ( | 1391626
bold.block lettering . Name of company
o NOVUS SYSTEMS TECHNOLOGY LIMITED
* insert full nama
of campany
gives notice that:
By Special resolution passed on October 15, 1985 the 1,000 shares of
£1 each were sub-divided into 4,000 shares of £0.25p each.
+ delete as Signed [Birestor]{Secretary]t Date / < IO / ¥ .
appropriata
[ -m-
Presentor’s name address and Faor official Use
referenca {if any): Genaral Section Post room

ek e e amce = oo - - N “

ArthurYoung :

Rolls House, 7 Rolls Buildings, Fetter Lane, London EG4A 1NH - W
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COMPANY NUMBER 1391626

THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION OF:

P
NOVUS SYSTEMS TECHNOLOGY LIIVIITED
o i ,
{
N
b
Incorporated the 29th day of September, 1978, '
This copy is filed in accordance with !
Section 18 of the Companies Act 1985. .
4
ZEES REGISTA
’ g’@fm Eqi}‘?-? /"
I DM @';}ZNOV 1985 ;
D. - ) ) 1} - 25 *
1rector \Q\,,__O_{ 1CE
The London Law Agsncy Limited \ E: :\ '
Company Registration Agents : Law Agents : Printers and Publishers /—7 ‘
Temple Chambers, Temple Avenue, Londen, EC4Y OHP Tel: t1-353 9471 (5 lines) / [Z\\ “
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OoFr
NOVUS SYSTEMS TECHNOLOGY LIMITED

1, The Name of the Company is "NOVUS SYSTEMS TECHNOLOGY
LIMITED",

2. The Registered Office of the Company will be situate in
England, '

3. The Objeets for which the Company is established are :-

(A) To carry on the businesses of computer designers, :

< R

consultants and agents, to act as agents for the sale of,
advisers, investigators and organisers in relation to
systems of, and mechanical and other aids for, all kinds
of calculations and measurements in connection with the
promotion, arrangement, design, programming,
production and compilation of data processing methods,
and to provide specialised training and preparation in
relation to all matters pertaining thereto, to carry out,
undertake, organise and provide facilities for scientific
and technical research and to undertake experimental
work with prototypes, instruments, appliances, apparatus,
metals, materials and devices; to discover and develop
new processes and materials and to obtain rights of
development, manufacture, and sale in respect thereof;

to carry on all or any of the businesses of manufacturers,
designers, installers, maintainers, importers, exporters,
hirers, letters on hire of, agents for, and dealers in
computer prograrmnmes, computers and data processing
equipment and machinery of every description, and of,

and in office equipment and furniture, commercial
appliances, accessories and uiensils of every description,
electronic, electrical and general engineers, stationers,
printers, and publishers, advertising agents and
contractors, furnishers, storekeepers, general merchants
and traders,

B Y TIPT AA F



(B) ‘Lo carry on any other trade or business which may seem to
the Company capable of being conveniently carried on in conrection
with the objects specified in Sub-Clause (A) hereof,

{C) To purchase, take on lease or in exchange, hire or ntherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent

rights, licences, secret processes, machinery, plant, stock-in-

. trade, and any real or personal property of any kind necessary

| or convenient for the purposes of or in connection with the

| Company's business or any branch or department thereof,

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,

i plant and machinery necessary or convenient for the Company's

i business, and to contribute to or subsidise the erection,

Y construction and maintenance of any of the above, !

¢ (E) To borrow or raise or secure the payment of money for
: the purposes of or in connection with the Company's business,

i and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any
building society.

(F) To mortgage and charge the undertaking and all or any

of the real and perscnal property and assets, ‘present or

future, and all or any of the uncalled capital for the time being

of the Company, and to issue at par or at a premium or

discount, and for such consideration and with and subject to

such rights, powers, privileges and conditions as may be thought

K fit, debentures or debenture stock, either permanent or

‘ receemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other assurances.

{G) To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of

, the Company or of its customers or other persons or corporations
3 having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or
indirectly.

ararran e av—

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obligations and
contracts of customers and others,




(1} To lend money to any company, firm or person and 1o
give all kinds of indemnities and either with or without the Company
receiving any consideration or advantage, direct or indirect,

for giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance
of the obligations and the payment of the capital or principal
{together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company,
firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time
being the Company's Holding or Subsidiary Company as defined
by Section 154 of the Companies Act, 1948, or otherwise
associated with the Company in business and whether or not this

- Company receives directly or indirectly any consideration

or advantage therefrom.

(J) To establish and maintair or procure the establishment
and maintenance of any non-contributory or contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances,

or emoluments to any persons who are or were at any time ’
in the employment or service of the Company, or of any

company which is for the time being the Company's Holding

or Subsidiary Company as defined by Section 154 of the
Companies Act, 1948, or otherwise associated with the Company
in business or who are or were at any time Directors or

officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such
persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for

the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or

towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects or for any exhibition cr for any public, general or

useful object, and to do any of the matters aforesaid either ‘
alone or in conjunction with any such other company as aforesaid.

{K) To draw, make, accepi, endorse, negotiate, discouat and
execute promissory notes, bills of exchange and other
negotiable instruments.

(L) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments or securities and in such manner as may
from time to time be determined,




(M) To pay for any property or rights acquired by the Company,

either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital voting or otherwise, or by any
securities which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms as the
Company may determine,

{N) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred
or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation,

or partly in one mode and partly in another, and generally

on such terms as the Company may determine, and to held,
dispose of or otherwise deal with any shares, stock or securities
S0 acquired, ‘
(0) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company,

{P) To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisijtion and taking over of all or any of the assets and
Uabiitlon of thir Clompuay or the prannollon of which shill he
in any manner calculated Lo advance directly or indirectly the
objects or interests of this Company, and to acquire and hold
or dispose of shares, stock or securities and guarantee the
payment of dividends, interest or capital of any shares, stock
or securities issued by or any other obligations of any such
company,

Q) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on,

(R) ‘To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and

in any other manner deal with or dispose of the undertaking

anc all or any of the property and assets for the time being of

the Company for such consideration as the Company may think fit,



{S) To amalgamate with any other company whose objects are
or include objects similar to those of thig Company, whether by
sale or purchase (for fully or partly paid- up shares or otherwige)
of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid-up shares or otherwise)
;e of all or a controlling interest in the shares or stock of this or

, any such other company as aforesaid, or by partnership, or

any arrangement of the nature of partnership, or in any other
manner, -

(T) To subscribe or guarantee money for or organise or

: agsist any national, local, charitable, benevolent, public,
general or useful object, or for any exhibition or for any
purpose which may be considered likely directly or indirectly
to further the objects of the Company or the interests of its
members,

H (0 To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amounting to
' a reduction of capital be made except with the sanction (if any)
for the time being required by law. H

. (V) Todo all or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or ctherwise.

(W) To do all such things as are incidental or conducive to the
above objects or any of them,

And it is hereby declared that the objects of the Company as spscified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraphs) shall be
separate and distinct objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the name

of the Company,

4, The liability of the Members is limited.

5. The share capital of the Company is £1, 000 divided into 1, 000
shares of £1 each, *

* By ordinary and special resolutions passed on October 15, 1985,

the share capital of the company was sub-divided and increased to
£1,000,000 divided into 4,000,000 shares of £0,25p each.

‘ apwm—cw s § L . Y s
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company set

opposite our respective names,

Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIDERS taken by each
' Subscriber
ROY C, KEEN, One
Temple Chambers,
Temple Avenue,
London EC4Y OHP,
Company Director, :
NIGEL L., BLOOD, Cne

Temple Chambers,
Temple Avenue,
London EC4Y OHP,

Company Director,

Dated the 1st day of September, 1978,

Witness to the above Signatures :-

GEORGE A, CORDEROY,
Temple Chambers,
Temple Avenue,

London EC4Y OHP,

Company Director.

-




THE COMPANJES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

NOVUS SYSTEMS TECHNOLOGY LIMITED

PRELIMINARY.

1, The Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
referred to as ''"Table A') shall apply to the Company save in so far -
as they are excluded or varied hereby: that is to say, Clauses 24,

53, 175, 77, and 79 in Part I of Table A shall not apply to the Company;
and in addition to the remaining Clauses in Part I of Table A, as
varied hereby, the following shall be the Regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4 and 5
(but not Clauses 1 and 3) in Part II of Table A shall apply to the Company.

SHARES.

3. The Shares shall be under the control of the Directors, who
may allot and dispose of or grant options over the same to such
persons, and on such terms, and in such manner as they think fit,

4, The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in the

narne of any person indebted or under liability to the Company, whether
he shall be the sole registered holder thereof or shall be one of two or
more joint holders,

GENERAL MEETINGS.

5. Clause 54 in Part I of Table A ghall be read and construed as
if the words "Meeting shall be dissolved" were substituted for the
words "Members present shall be a quorum'.




DIRECTORS,

8, Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be more
than seven but need not exceed one. If and so long as there is a
sole Director, he may exercise all the powers and authorities
vested in the Directors by these Articles or Table A,

7. The first Director or Directors of the Company shall be the
person or persons named in the Statement delivered under Section
21 of the Companies Act 1976,

8. A Director shall not be required to hold any Share qualification
but he shall be entitled to receive notice of and to attend and speak

at any General Meeting of the Company; and Clause 134 in Part I

of Table A shall be modified accordingly.

9. The Directors may exercise all the powers of the Company to
borrow money, and to morigage or charge 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.

10, A Director may vote as a Direclor in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote ghall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement is under consideration; and Clause 84 in
Part I of Table A shall be modified accordingly.

ALTERNATE DIRECTORS,

11, Any Director may appoint any person approved by the Board

to be an Alternate Director and may at any time revoke any such
appointment, An Alternate Director shall be entitled to receive notice
of and to attend and vote at Meetings of Directors, but shall not be
entitled to any remuneration from the Company. Any appointment

or revocation made under this Article shall be in writing under the
hand of tke Director making the same,.

TRANSFER OF SHARES.
12, , The Directors may, in their absoclute discretion, and without

assigning any reason therefor, decline to register any transfer of
any Share, whether or not it is a fully paid Share.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

- ROY C. KEEN,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.

Company Director.

NIGEL L. BLOOD,

. Temple Chambers,
Temple Avenue,
. London EC4Y OHP.

Company Director.

Dated the 1st day of September, 1978,

. Witness to the above Signatures :-

GEORGE A, CORDEROY,
Temple Chambers,
Temple Avenue,

London BEC4Y OHP.

Company Director.




COMPANIES FORM No. 123

Notice of increase
in nominal capital

i He}?:? do not Pursuant to section 123 of the Companies Act 1885
Wr, n
_ this margin
To the Registrar of Companies For official use Company number
"! Plaase conplato — e —
¢ legibly, preforably RN [ I | 1391626
. in black type, or e S0 (e

. bold block Iettering  Name of company
» NOVUS SYSTEMS TECHNOLOGY LIMITED

©. ™insert full name

Y

: of company
! gives notice in accordance with section 123 of the above Act that by resoltiiion of the company
dated _October 15, 1985 the nominal capital of the company has besn
! - increased by £ _999,000 beyond the registered capital of £ _J ,000

f § the cr;pv mustbe A copy of the resolution authorising the increase is attached.§

L | 3{,‘,’;‘3;’0‘,’,;’2;3,’;‘33{, The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registror .
i g shares have been or are to be issued are as follow:

Ranking pari passu in all respectswith the existing shares of £0.25p each,

[,
: Please tick here if
‘ continued overleaf

5}
'+ delote as Signed %—ﬂ” [BissctFi[Secretary]t Date IﬂloJ 'S4

! appropriate
1
Presentor’s name address and For official Use
. referance (if any): Gonaral Section Post room -
G e
R TN
‘ & NG igre )
i Fa i Viggs |
J Arthur Young S Y
{ nousHouse,?ﬁolrsauudings.Feu"erLane,LendcnscumH
i




Company Wo 1391626 ilv(4)

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARLS

ORDINARY AND SPECIAL RESOLUTIONS
or

NOVUS SYSTEMS TECHNOLOGY LIMITED

Pagsed the 15th day ofOctober, 1985

At an extraordinary gemeral meeting of the above named company duly convened
and held at Bridge House, Walnut Tree Close, Guildford, GUl 4UA on October 15,
1985 the following resolution numbered 1 was passed as a SPECIAL RESOLUTION,
resolutions numbered 2 and 3 were passed as ORDINARY RESOLUTIONS and
resolutions numbered 4 was passed as a SPECIAL RESOLUTION:~

SPECIAL RESOLUTION

1, "That the 1,000 shares of £1 each in the capital of the company
be sub-divided into 4,000 shares of £0.25p each,"

ORDINARY RESOLUTTIONS

2. “"That the authorised share capital of the company be increased
to £1,000,000 by the creation of an additional:3,996,000 shares
of £0.25 each, to rank pari passu in all respects ‘with the
existing shares of £0.25 eacli."

3. "That on the recommendation of the directors the sum of
£149,700 being part of the company's undistributed profits be
capitalised and applied in paying up in Ffull 598,800 shares of
£0.25 each to be allotted and credited as fully paid up to the
shareholders in the proportion of 499 shares of £0.25 each for
each existing share of £0.25 held by them at the close of
business on October 15, 1985 and that the directors shall make
all necessary allotments accordingly."

SPECIAL RESOLUTION

4. "That (1) in accordance with section 80 of the Companies Actr
1985 the directors of the company be and they are hereby
authorised to allot a maximum of 3,400,000 shares of £0,25 each
to such persons and on such terms and in such manner as they
may think proper;

(1i) such authority shall expire at the end of five years from
the passing of this resolution; and

(111) section 89(1) of the Companies Act 1935 shall not apply
ta the allotment of the said sharesg.”

-—"“"_:.;’;.‘
;“\LS RLGlS}ﬁ;;?/‘;‘\
M %

§2NOV 1985
oo

A A Bl

Director .



Please do not
writg in
this margin

Please complets
legibly, preferably
in black type, or
bold biock lettering

* insazrt full name
of company

Mate 2.
Details of day and
month in 2, 3 and

4 should be the
same.

Please read notes

1 to 5 overleaf

before completing 3
this form. '

1 delete as
appropriate

t Insert
Director,
Secretary,
Receiver,
Admininstratar;  §
Adrministrative
Receiver or
Receiver
{Scotlang) as
appropriate

COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 19856
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number

{Address overieaf - Note 6)

1341626

Name of company

-t NoVUS  Systems TECHNOLOGY L1 (160

gives notice that the company's new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of

the company is to be treated as c.ming, or as having 3 , ‘ ! i :)
come, to an end is —

. i Day Month  Year
The current accounting reference period of the company

is to be treated as {shortenesi{exterided)t and He-to-be- 3 119 ' !
teaated-as.having-come-to-an-andi{will come to an end}f on 3 l P2 . ; 9 &

. If this notice states that the current accounting reference period of the company is to be extended, anc

reliance is being piaced on the exception in paragraph {a} in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiaryl(parent]t undertaking of

, company number

the accounting reference date of which is

. 1 this notrce is being given by a company which is subject to an administration order and this nolice

states that the current accounting reference period of the company is to be extended AND it is o be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should he completed:

An administration order was made in refation to the company on

and it is gtil! in force.
Signed%' 2 M/Q Designationt DL EcTol Date ¢ / % /q;z

Preserftor’s name address For official use
telephbné number and reference {if any):y D.E.B. Past room

i
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