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Memorandum of Association

OF
FOCUS OFFICE EQUIPMENT LIMITED

1. The name of the Company is FOCUS OFFICE EQUIPMENT LIMITED.

2.  The registered office of the Company will be sitvate in
England.
3. The objects for which the Company is established are:-

(A (1) To carry on business as manufact wers, wholesalers,
retailers, importers, exporters, mail order dealers and

hirers of furniture, fittings, appliances, plant, machinerxy
equipment, implements and utensils for use in shops, office
factories, and all other business premises including micro-
film readers and printers and allied equipment, accessories

and parts, typewriters, photographic, duplicating, offset,
lithographic, reproduction, accounting, book-keeping,

computer, communication, audio, audic wvisual and calculatir
apparatus, equipment, accessories and parts aund to undertak

and transact agency and commission work of all kinds.

(2) To carry on business as manufacturers, designers,
importers, exporters, dealers in, hirers, leasers,

repairers and maintainers of computers, microcomputers
word processors and related equipment, products, parts,
accessories and stationery and supplies used therewith,

(3) To carry on the business of leasing, contract leasing,

hiring, contract hiring and renting and dealing in motor

cars, aeroplanes, boats, and vehicles of every description,
office equipment, furniture, machinery, computers, electric
and electronic equipment and machinery and machinery, equig

ment, articles and goods of every description.




(B} to carry on any other business or trade which in
the opinion of the Directors of the Company may be con-
veniently carried on in connection with or as ancillary
to any of the above husinesses or be calculated directly
or indirectly to enhance the value of or render profit-
able any of the property of the Company or to further
any of its objects;

(C} to purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever
any movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company
may think necessary or convenient for the purposes of
its business and to sell, lease, hire out, grant rights
in or over, improve, manage or develop all or any part
of such property or otherwise turn the same or any part
thereof v the advantage of the Company:

(D) to build, construct, maintain, alter, enlarge, pull
down, remove of replace any buildings., works, plant and
machinery necessary or convenient for the business of the
company and to join with any person, firm or company in
doing any of the things aforesaid;

(E) to borrow or raise money upon such terms and on such
security as may be considered expedient and in particu.-
lar by the issue of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or
owing by mortgage., charge or lien upon the whole or any
part of the undertaking. property and assets of the Com-
pany, both present and future, including its uncalled
capital., and also by any similar mortgage, charge or
lien to secure and guarantee the performance by the Com-
pany or any other person, firm or company of any coblig-
ation undertaken by the Company or any other person.
firm or company as the case may be:

(F) to apply for and take out., purchase oxr otherwise
acquire any patents, licences and the like conferring
an exclusive or non-exclusive or limited right of user,
or any secret or other information as to any invention
which may seem calculated directly or indirectly to be-
nefit the Company., and to use, develop, grant licences
in respect of, or otherwise turn to accouni any rights
or information so acquired;

(G} to purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks. debentures, deb-
enture stock, bonds or securities of any other company
or corporation carrying on business in any part of the
world;




(H) to issue, place, underwrite or guarantee the subs-
cription of, or concur or assist in the issuing or pla-
cing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds. stocks and
sc: .ities of any company, whether limited or unlimited
or inc_rporated by Act of Parliament or otherwise, at
such times and uvpon such terms and conditions as to
remuneration and otherwise as may be agreed upon;

(I) to invest and deal with the monies of the Company
not immediately required for the purposes of its busin-~
ess in or upon such investments and securities and in
such manner as may from time to time be considered
expedient:;

(J) to lend money or give credit on such terms as may
be considered expedient and receive money on deposit or
loan from and give guarantees or become security for any
persens, firms or companies;

(K) +to enter into partnership or into any arrangsment
for sharing profits or to amalgamate with any person,
firm or company carrying on or proposing to carry on any
business which the Company is authorised to carry on or
any business or traunsaction capable of being conducted
so as directly or indirectly to benefit the Company;

(L) to acguire and undertake the whole or any part of
the business, property, assets, liabilities and transa-
ctions of any person, firm or company carrying on or
proposing to carry on any business which the Company is
authorised to carry on, or which can be carried on in
conjunction therewith or which is capable of being con-
ducted so as directly or indirectly to benefit the
company ;

(M} to sell, exchange, lease, dispose of, turn to acco-
unt or otherwise deal with the whole or any paxt of the
undertaking of the Company for such consideration as may
be considered expedient and in particular the shares.
stock or securities of any other company formed or to be
formed;

(N} to establish, promote, finance or otherwise assist
any other company for the purpeose of acguiring all or any
part of the property, rights and liabilities of the Com-
pany or for any other purpose which may seem directly

or indirectly calculated to benefit the Ccmpany:

(0) +to pay for any rights or property acguired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash paym-
ent o» by the allotment of shares, debentures or other
securities of the Company credited as paid up in full

or in part or in any other manner whatsocevexr, and to pay
all or any of the preliminary expenses of the Company
and of any company formed or promoted by the Company:




() to accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other com-
pany ih payment or part payment for any services rende-
red or for any sale made to or debt owing from any such
company ;

(Q) to draw, accept, endorse, negotiate, discount, exe-
cute and issue promissory notes, bills of exchange,
scrip, warrants and other transferable or negotiable
instruments;

(R) to establish, support or aid in the establishment
and support of associations, institutions., clubs, funds,
trusts and schemes calculated to benefit the directors,
ex-directors, officers, ex-officers, employees or ex-
employees of the Company or the families, dependants or
connections of such persons, and to grant pensions, gra-
tuities and allowances to and to make payments towards
insurance for the benefit of such persons as aforesaid,
their families, dependants or connections and to subscr-
ibe or contribute to any charitable. benevolent, or use-
ful object of a public character;

(S) to distribute among the members in specie any pro-
perty of the Company. or any proceeds of sale or disposal
of any property of the Company, and for such purpose to
distinguish and separate capital from profits, but so that
nothing in this sub-~clausc shall authorise the Company

to make any distribution other than in accoxrdance with

the law for the time being in force;

(T} to do all or any of the above things in any part of
the world either alone or in conjunction with others and
either as principals, agents, contractors, trustees or
otherwise and either by or through agents., sub-contractors,
trustees or otherwise;

(U) to do all such other things as may be deemed inci-
depntal or conducive to the attainment of the above objects
or any of them.

It is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of
the objects mzntioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other
sub-clause.

4, The liat:.lity of the members is limited.

5. The Company’s share capital is £10,000 divided into 5,000 ‘A’ shares of £1 each
and 5,000 ‘B’ shares of £1 each. The Company has power to increase the share capital and to
divide the shares (whether original or increased) into several classes and to attach thereto any
preferred, deferred or other special rights, privileges or conditions as regards dividends,
repayment of capital, voting or otherwise.



WE, the several persons whose names and addresses
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.

NAMES, ADDRESSES AND DES- Number of Shares

CRIPTIONS OF SUBSCRIBFERS taken by each
Subscriber
—
STEPHE! ERICK WALFORD ONE

Epworth House,
25/35 City Road,
London EC1

Company Formation
Assistant

JOHN REGAN W@Y\A ONE

Epworth House,
25/35 City Road,
London EC1

Company Search
Assistant

DATED the 21st day of October/ Dg B1

WITNESS to the above signatures:

YAP KIM LAN
Epworth House,
25/35 City Road,
London EC1

Cumpany Formation Assistant




THE COMPANIES ACTS 1948 to 1930

COMPANY LIMITED BY SHARES,

ARTICLES OF ASSOCIATION 1596771

OF

FOCUS OFFICE EQUIPMENT LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained in Part 1 of Table A in the First
Schec.iule to the Companies Act 1948, as in force at the date of incorporation of the Compary,
(hereinafter referred to as “Table A}, shall apply to the company.

2. ‘ Reg“llations 3, 11., 24,75, 77,79 and 88 of Table A shall not apply to the Company but the
Axuf:les heremafger contained and the remaining regulations of Table A, subject to the modifications
hereinafter contained, shail constitute the regulations of the Company.

SHARES

2A. The share capital of the Company at the date of adoption of these Articles is £10,000
divided into 5,000 ‘A’ shares of £1 each and 5,000 ‘B’ shares of £1 each. The rights and privileges
attaching to the respective classes of shares shall be as follows: ’

As regards voting
The holders of the ‘B’ shares shall not be entitied to receive notice of, or attend, or vote at any
general meeting of the Company.

As regards income

The ‘A’ shares and the 'B’ shares shall rank pari passu with regard to entilement to dividend
except that the directors may at any time resolve to declare different dividends in relation to each
class of share and may also resolve to declare a dividend on one class of share and not on the
other class.

As regards capital

On a return of assels on liquidation, reduction of capital or otherwise, the surplus assets of the

Company remaining after payment of its liabilities shall be applied:

() first in paying to the holders of the A’ shares and the ‘B' shares an amount per share equal to
the sum paid up or credited as paid up thereon;

(i} next and subject to (i} hereof, the balance of such assets shall belong to and be distributed
amongst the holders of the ‘A’ shares in proportion to the amounts paid up or credited as paid
up thereon.




3. The Company is a private company limited by shares and, accordingly,

(a) any offer to the public (whether for cash or otherwise) of any shares in or
debentures of the company, and

(b) any allotment of, or agreement to aliot, (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

are prohibited.

4, The directors of the Company are authorised during the period of five years from the date of
incorporation of the Company to allot, grant options over or otherwise dispose of the original shares
in the capital of the Company to such persons at such times and on such conditions as they think fit,

subject to the provisions of Articles 3 and 5 hereof and provided that no shares shall be issued at a
discount.

5. In accordance with section 91(1) of the Companies Act 1985 section 89(1) and sections 90(1}
to (8) (inclusive) of the Companies Act 1985 shall not apply to the Company.

6. Subject to the provisions of Section 58 of the Act any preference shares may with the
sanction of a special resolution be issued upon the terms that they are, or at the option of the
Company are liable, to be redeemed.

LIEN

7. The Company shail have a first and paramount lien on every share (whether or not it is fully
paid share) for all monies (whether presently payable or not) called or payable at a fixed time in
respect of that share and the Company shall also have a first and paramount lien on all shares
{whether or not they are fully paid shares) standing registered in the name of any person indebted or
under liability to the Company for all monies presently payable by him or his estate to the Company,
whether he shall be the sole regjstered holder thereof or shall be one of two or more joint holders; but
the directors may at any time declare any shares to be wholly or in part exempt from the provisions
of this Article. The Company’s lien, if any, on a share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

g The instrument of transfer of a fully paid share need not be executed by or on behalf of the
transferee and regulation 22 of Table A shall be modified accordingly.

9. Save in the circumstances set out in the next succeeding Article the directors may, in their
absolute discretion and without assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.




10. Subject as hereinafter provided

(a) any share may be transferred to a person who is already a member of the Company;

)] any share may be transferred by a member of the Company to any child or remoter
issue, parent, brother, sister, or spouse of that member, and any share of a deceased
member may be transferred by his personal representatives to any child or remoter
issue, parent, brother, sister, widow, or widower of such deceased member and
shares standing in the name of a deceased member or his personal representatives
may be transferred to the trustees of his will; and

(©) any share standing in the names of the trustees of the will of any deceased member
or of a settlement created by 2 member or a deceased member may be transferred
upon any change of trustees to the trustees for the time being of such will or
settlement or to a person to whom such member or deceased member would have
been entitled to transfer the same.

Provided always that nothing hereinbefore in this Asticle contained shall prevent the directors from
declining to register a transfer of a share (1) on which the Company has a lien or (i1) to any infant,
bankrupt or person of unsound mind.

11. The proviso to regulation 32 of Table A shall not apply to the Company.

GENERAL MEETING

12.  Every notice convening a general meeting shall comply with the provisions of Section 136(2)
of the Act as to giving information to members in regard to their right to appoint proxies, and notices
of and other communications relating to any general meeting which any member is entitied to receive
shall be sent to the auditors for the time betng of the Company.

DIRECTORS

13. Unless and until the Company in general meeting shall otherwise determine, the number of
directors shall be not less than one nor more than seven. If and so long as there is a sole director,
such director may act alone in exercising all the powers and authorities vested in the directors. A
director shall not require any share qualification but shall nevertheless be entitled to attend and speak

at any general meeting of the Company or at any separate meeting of the holders of any class of
shares of the Company,

14. The first director or directors of the Company shall be the person or persons named as the

first director or directors of the Company in the statement delivered under Section 21 of the
Companies Act 1976.




BORROWING POWERS

15. 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, subject
to Section 14 of the Companies Act 1980, 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.

POWERS AND DUTIES OF DIRECTORS

16. Paragraphs (2) and (4) of regulation 84 of Table A shall not apply. A director may vote 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 shall be counted and he shall be reckoned in estimating the quorum
present at any meeting at which any such contract or arrangement is considered.

17. Any director may appoint any person approved by the board of directors to be an altemate
director and such appointment shall have effect and such appointee, whilst he holds office as an
alternate director, shall be entitled to receive notice of meetings of directors and to attend and vote
thereat, but he shall not be entitled to any remuneration from the Company otherwise than out of the
remuneration of the director appointing him and agreed between the said director and the appointee.
Such appointment may be revoked at any time by the appointor of by a resolution of the directors or
by an ordinary resolution of the Company in general meeting, Any appointment or revocation made
under this Article shall be in writing under the hand of the director making the same.

DISQUALIFICATION OF DIRECTORS
18.  The office of a director shall be vacated:-
(a) if he resigns his office by notice in writing to the Company;
(b) if he becomes bankrupt or enters into any arrangement with his creditors;
() if he is prohibited from being a director by an order made under Section 188 of the
Act or under Section 28 of the Companies Act 1976 or under Section 9 of the
Insolvency Act 1976,

(@ if he becomes of unsound mind; or

©)] if he is removed from office by resolution duly passed under Section 184 of the
Act.




ROTATION OF DIRECTORS

19. In regulation 89 of Table A after the words “then the number nearest” shall be inserted the
words “to but not exceeding”.

THE SECRETARY

20. The first secretary of the Company shall be the person named as the first secretary of the
Company in the statement delivered under Section 21 of the Companies Act 1976.

NOTICES

21 In regulation 131 of Table A, all the words after the words “letter contaming the notice”
shall be omitted, and in substitution therefor there shall be inserted the words “and, if posted by pre-
paid first-class mail, to have been effected at the expiration of 24 hours after the letter containing the
same is posted and if posted by any other class of pre-paid mail, at the time at which the letter would
be delivered in the ordinary course of post”.

INDEMNITY

22, In addition to the indemnity contained in regulation 136 of Table A and subject to the
provisions of Section 205 of the Act every director, managing director, agent, auditor, secretary and
other officer of the Company shall be entitled to be indemnified out of the assets of the Company
against all losses or liabilities incurred by him in or about the execition and discharge of the duties
of his office.

AUDIT OF THE ACCOUNTS

23. Clause 130 shall not apply to the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STEPHEN FREDERICK WALFORD
Epworth House,

25/35 City Road,

London EC1

Company Formation Assistant

JOHN REGAN
Epworth House,
25/35 City Road,
London EC1

Company Search Assistant

Datedthe  21st day of Qctober

WITNESS to the above signatures:
YAP KIM LAN
Epworth House,
25/35 City Road,
London EC1

Company Formation Assistant
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