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The Company Acts 1948-1580
Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

OPTICHROME COMPUTER SYSTEMS LIMITED

1 The name of the Company 1s Optichrome Computer Systems Limited

2 The Registered Office of the Company will be situate 1n England

3 The objects for which the Company 1s established are -

A

D

To carry on business as operators, proprietors, managers and
owners of computer agencies and bureaux of every description,
to carry on business as manufacturers, designers, producers,
wholesalers, retailers, importers, exporters, and agents for

the sale of and general dealers, supphers and distributors,
hirers and leasers of computers and ancillary and allied
equipment, to carry on business as advisors and consultants
into all aspects of the computer industry, to carry on

business as computer programmers, to carry on business as
manufacturers and dealers in computer software and hardware
and peripheral equipment and continuous stationery of all
kinds and to carry on any other trade or business whatever of
a like and similar nature

To carry on any other business which, 1n the opinion of the
Company, may be capable of being conveniently or profitably carned
on 1n conjunction with or subsidiary to any other business of the
Company and 1s calculated to enhance the value of the Company’s

property

To guarantee or give security for the payment or performance of any
Contracts, debts, or obligations of any person, company or firm,
for any purpose whatsoever, and to act as agents for the
collection, receipt or payment of money and generally to act as
agents for and render services to customers and others and
generally to give any guarantee, security or indemnity

To take on lease, purchase or in exchange, hire or otherwise

acquire and hold for any interest or estate any buildings, lands,
easements, privileges, rights concessions, patent nghts, patents,
secret processes, licences, machinery, plant, stock-in-trade, and

any real personal property of any kind convenient or necessary for
the purposes of or 1n connection with the Company’s business or any
department or branch thereof




E To apply for, purchase or otherwise acquired and hold any patents,
licences, concessions, brevets d’invention, copyrights and the
like, conferring any rnight to use or publish any secret or other
information and to use develop, exercise, or grant licences 1n
respect of the property, rights and information so acquired

F To erect, build, construct or reconstruct, lay down, alter
enlarge and maintain any factories, buildings, works, shops
stores, plant and machinery necessary or convenient for the Company’s
business and to contribute to or subsidise the construction, erection and
maintenance of any of the aforesaid

G To subscribe for, take, purchase or otherwise acquire and hold,
sell, deal with or dispose of any shares, stocks, debentures,
debenture stocks, bonds, obligations and securities, guaranteed by
any Company Constituted or carrying on business in any part of the
world and debentures, debenture stocks, bonds, obligations and
securities guaranteed by any Government or Authonty, Municipal,
Parochial, Local or otherwise, within and without the United
Kingdom and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof and to enforce
and exercise all night and powers conferred by the ownership
thereof

H To promote by way of advertising the products and services of the
Company 1n any manner and to reward customers or potential
customers and to promote and take part in any scheme likely to
benefit the Company

I To borrow or raise money and secure or discharge any debt or
obligation of or binding on the Company 1n such manner as may be
thought fit and 1n particular by mortgages of or charges upon the
undertaking and all or any of the real or heritable and personal or
moveable property (present and future) and the uncalled capital for
the time being of the Company or by the creation and 1ssue of
debenture stock, debentures or other obligations or securities of
any description

J To support, guarantee and/or secure either with or without
consideration on the payment of any debenture stock, debentures,
mortgages, charges, obligations, bonds, interest, securities,
dividends, shares or moneys or the performance of engagements or
contracts of any other Company or person and n particular (but
without prejudice to the generality of the foregoing) of any
Company which 1s, for the time bemng, the Company’s holding
company as defined by Section 154 of the Compames Act, 1948, or
another subsidiary, as defined by the said section, of the Company’s
holding company or otherwise associated with the Company 1n
business and to give indemmties and guarantees of all kinds and by
way of security as aforesaid either with or without consideration
to mortgage and charge the undertaking and all or any of the real




M

and personal property and assets present or future, to 1ssue
debentures and debenture stock and collaterally or further to
secure any secunties of the Company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company

To make advances to customers and other with our without security,
And upon such terms as the Company may approve, and to guarantee
the dividends, 1nterest and capital of the stocks, shares or

securities of any company of or in which the Company 1s a member or
1s otherwise interested

To take part 1n the management, formation, control or supervision
of the business or operation of any company or undertaking and for
that purpose to appoint and remunerate any directors, experts or
agents

To employ experts to examine and investigate into the character,
prospects, value, condition and circumstances of any undertakings
and business concerns and generally of any property, assets or
rights

To draw, make, accept, endorse, negotiate, discount and

execute promissory notes, bills of exchange and other negotiable
instruments to receive money on deposit or loan upon such terms
as the Company may approve, and generally to act as bankers for
customers and others

To promote or establish or concur 1n promoting or establishing any
other company whose objects shall include the taking over of or the
acquisition of all or any of the assets or habilities of this

Company or the promotion of which shall be 1n any manner calculated
to advance directly or indirectly the objects or interests of this
Company and to hold, acquire, dispose of stocks, shares or

securities 1ssued by or any other obligations of any such company

To deal with and invest the moneys of the Company not immediately
required for the purposes of the business of the Company 1n or upon
such mnvestments and 1n such manner as the Company may approve

To accept payment for any rnights or property sold or otherwise
disposed of or dealt with by the Company, either 1n cash, by
instalments or otherwise, or 1n partly or fully paid-up shares or
stock or any corporation or company, with or without deferred or
preferred or special nghts or restrictions 1n respect of repayment
of capital, dividend, voting or otherwise, or 1n mortgages or
debentures or other securities of any corporation or company or
partly in one mode and partly in another, and generally on such
terms as the Company may determine and to hold, dispose of or
otherwise deal with any stock, shares or securities so acquired




To enter into any partnership or amalgamate with or enter into any
arrangement for sharing profits, interests, or co-operative or

enter into co-operation with any company, person or firm carrying
on or proposing to carry on any business within the object of

this Company or which 1s capable of being carned on so as to
benefit tis Company, whether directly or indirectly and to acquire
and hold, deal with, sell or dispose of any stock, shares or
securities of or other interests in any such company, and to
guarantee the contracts or liabilities of, otherwise assist or
subsidise, any such company

To pay for any right or property acquired by the Company either 1n
cash or partly or fully paid-up shares with or without deferred or
preferred or special rights or restrictions in respect of repayment

of capital, dividend, voting or otherwise, or by any securities

which the Company has power to 1ssue, and generally on such terms
and conditions as the Company may determine

To develop, improve, manage, sell, turn to account, let on rent
royalty, exchange, share of profits or otherwise, grant easements,
licences and other nights n or over, and 1n any other manner
dispose of or deal with the undertaking and all or any of the
assets and property for the time being of the Company for such
consideration as the Company may think fit

To acquire, purchase, take over and undertake part or all of the |
Business, property, assets, liabilities and engagements or any |
firm, person or company carrying on any business the carrying on of |
which 1s calculated to benefit this Company or to advance 1ts |
interests generally

To aid 1n the support and establishment of any educational,
scientific, religious or charitable institutions or trade

associations or socleties, whether such associations, societies or
mnstitutions be solely connected with the business carned on by

the Company or 1ts predecessors in business or not, and to maintain
and institute any club, society or other organisation

To grant pensions, gratuities, allowances and bonuses to employees

or ex-employees, officers or ex officers of the Company or its
predecessors tn business or the dependents of such persons and to
maintain and establish or concur in maintaining funds, trusts or
schemes, (whether contributory or not-contributory) with a view to
providing pensitons or other funds for any such person or their
dependents as aforesaid

To distribute 1n specie any of the shares, debentures or securitics

of the Company or any proceeds of sale or disposal of any property of
the Company between the members of the Company in accordance
with the rights, 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

Y To do all or any of the about things in any part of the world,
either alone as principals, or as agents for or in conjunction with
others and either by or through agents, trustees, sub-contractors
or otherwise

Z To do all such other things as may be deemed 1ncidental or
conducive to the attainment of the above objects or any of them

AA  Subject to and 1n accordance with due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Companies Act 1985 (“the
Act™ (1f and so far as such provision shall be applicable) to give,
whether directly or indirectly, any kind of financial assistance (as
defined 1n Section 152(1)(a) of the Act) for such purpose as 1s
specified in Section 151(1) and/or Section 151(2) of the Act

It 1s hereby declared that the objects of the Company as specified in each of the foregoing
sub-clauses of this Clause shall be separate and distinct objects of the Company and shall
not 1n any way be lhimited by reference to any other sub-clauses or the order in which the
same occur The widest interpretation shall be given to the objects contained in each sub-
clause of this Clause and shall not be restrictively construed and the objects contained
therein shall not save where the context expressly so requires be 1n any way restricted or
limited by inference from or reference to any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause None of such sub-clauses or the objects
mentioned theremn or the powers thereby conferred shall be deemed ancillary to or
subsidiary to the powers or objects specified 1n any other sub-clause

4 The lability of the members 1s Iimited

5 The share capital of the Company 1s Ten Thousand Pounds divided 1into ten
thousand shares of One Pound each

We, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a Company 1n 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 DESCIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber

JOSEPH ANTHONY HAMMOND ONE

1/3 Leonard Street

City Road

London EC2A 4AQ

Chartered Secretary




CATHERINE MARY HAMMOND ONE
1/3 Leonard Street

City Road

London EC2A 4AQ

Company Registrar

DATED this 8®  dayof December 1981
WITNESS to the above signatures

MICHAEL NORMAN CLAFF
1/3 Leonard Street

City Road

London EC2A 4AQ

Chartered Secretary

The Companies Acts 1948-1980
Company Limited by Shares
ARTICLES OF ASSOCIATION

OF

OPTICHROME COMPUTER SYSTEMS LIMITED
PRELIMINARY

1 The Company shall be a private company within the meanming of the
Companies Acts 1948 to 1980 (heremafter referred to a “the Acts”) and
subject as heremnafter provide the regulations contained or incorporated in
Table A 1n the First Schedule to the Companies Acts, 1948 as amended by
the Acts (herenafter referred to as Table A), shall apply to the Company
Reference to any provision of the Acts shall where the context so admuts be
construed as and include a reference to such provision as modified by any
statute for the time being in force

2 Regulations 22, 24, 71, 75, 84(2), 84(4), 88, 89, 90, 91, 92, 99, 107 and 108
of Table A, shall not apply to the Company, but the Articles hereinafter
contained together with the remaining regulations of Table A, but subject to
the modifications heremafter expressed, shall constitute the regulations of
the Company

SHARES

3 Section 17 of the Companies Act, 1980 shall apply to the Company 1n 1ts
entirety Any Shares not accepted pursuant to the procedure set out in




section 17 aforesaid shall be under the control of the Directors who may
allot, grant options over or otherwise dispose of the same to such persons on
such terms and 1n such manner as they think fit, provided that 1n the case of
shares not accepted as aforesaid such shares shall not be disposed of on
terms which are more favourable to the subscribers thereof than the terms on
which they were offered to the Members

Subject to Article 3 hereof, the Directors are unconditionally authonsed for
the purposes of Section 14 of the Companies Act 1980, to allot shares up to
the amount of the share capital created on incorporation of the Company at
any time or times during the period of five years from the date of
incorporation

LIEN

The Company shall have first and paramount lien on every share (not being
a fully paid share) for all moneys (whether presently payable of not) called
or payable at a fixed time 1n respect of that share, but the Directors may at
any time declare any share to be wholly or mn part exempt from the
provisions of this regulation The Company’s lien, 1f any, on a share shall
extend to all dividends payable thereon

SHARE TRANSFERS

The Directors may 1n their absolute discretion, and without assigning any
reason therefore, decline to register any transfer of any share, whether or not

1t 1s a fully paid share

6A Notwithstanding anything contained in these Articles, the Directors shall not
decline to register any transfer of shares, nor may they suspend registration
of 1t where the transfer

(a)  “1s to any bank or institution to which shares have been charged by way
of security, or to any nominee of such a bank or institution (a “Secured

Institution”, or

(b) 15 delivered to the Company for registration by a Secured Institution or
its nominee 1n order to perfect its security over the shares, or

(c) 1sexecuted by a Secured Institution or 1ts nominee pursuant to the
power of sale or other power under such securty,

and furthermore notwithstanding anything to the contrary contained 1n these
articles no transferor of any shares in the Company or proposed transferor of
such shares to a Secured Institution or 1ts nomunee and no Secured Institution
or 1ts nominee shall be required to offer the shares which are or are to be the
subject of any transfer aforesaid to the shareholders for the time being of the
Company or any of them, and no such shareholder shall have any night under
the articles or otherwise howsoever to require such shares to be transferred to
them whether for consideration or not
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10

i1

12

The 1nstrument of transfer of a fully paid share shall be signed by or on
behalf of the transferor and in the case of share which are not fully paid up,
the instrument of transfer shall in addition be signed by or on behalf of the
transferee

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a Resolution put to the vote of the Meeting shall be
decided on a show of hands unless before or immediately following the
declaration of the result of the show of hands a poll s demanded by the
Chairman or any other Member present 1n person or proxy Unless a poll be
so demand a declaration by the Chairman that a Resolution has on show of
hands been carried, (whether unanimously or by particular majority), or lost
and an entry to that effect made 1n the book containing the minutes of the
proceedings of the Meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded 1n such vote

DIRECTORS

Unless and until otherwise determined by the Company 1n General Meeting
the number of Directors shall not be less that on nor more than five If at
any time and from time to time there shall be only on Director of the
Company, such Director may act alone 1n exercising all the powers and
authorities vested 1n the Directors The first Director or Directors of the
Company shall be the person of persons named 1n the statement delivered to
the Registrar of Companies 1n accordance with the Acts

A person may be appointed a Director notwithstanding that he has attained
the age of seventy years and no Director shall be liable to vacate office by
reason only of his attaining or having attained that or any other age

Any Director may by notice 1n writing signed by him and deposited at the
registered office of the Company appoint an alternative Director to act on
his behalf Such alternate Director must be either a Director of the
Company or a person approved by all the Directors for the time being of the
Company  Every alternate Director shall during the period of his
appointment be entitled to notice of Meetings of Director and 1n the absence
of the Director appointing him to attend and vote thereat as a Director, but
his appointment shall immediately cease and determine 1f and when the
Director appoimnting him ceases to hold office as a Director A Director who
1s also an alternate Director shall be entitled 1n addition to his own vote to a
separate vote on behalf of the Director whom he 15 representing

Provided that he shall declare his interest in any contract of transaction a
Director may vote as a Director 1n regard to any such contract or transaction
in which he 1s interested or 1n respect of his appointment to any office or
place of profit or upon any matter arsing thereout and 1f he shall vote his
vote shall be counted
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15

16

17

18

The office of a Director shall be vacated

a 1f by notice in writing delivered to the Company at its registered
office or tendered at 2 meeting of the Directors he resigned the office
of Director, or

b 1f he becomes bankrupt or enters into any arrangement with his
creditors, or

¢ 1f he becomes of unsound mind, or

d if he 1s prohibited from being a Director by reason on any order
made under the Acts, or

e 1if he 1s removed from office by a resolution duly passed in
accordance with the Acts

BORROWING POWERS OF DIRECTORS
The proviso to regulation 79 of Table A shall not apply to the Company
MANGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one of more of their body to
the office of Managing Director or Manager for such period and on such
terms as they think fit and, subject to the terms of any agreement entered
Into 1n any particular case, may revoke such appointment A director so
appointed, whilst holding such office, shall not be subject to retirement by
rotation or be taken into account 1n determiming the number of Directors, but
his appointment, subject to the payment to him of such compensation or
damages as may be payable to him by reason thereof, shall be automatically
terminated 1f he cease from any cause to be a Director

A Managing Director or Manager shall receive such remuneration (whether
by way of salary, commission or participation in profits or partly in one way
and partly 1n another) as the Directors may determine

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors and unless so fixed shall, when on Director
only 1s 1n office, be one, and shall, when more than one Director 1s 1n office,
be two

SECRETARY

The first Secretary of the Company shall be the person named in the
statement delivered to the Registrar of Companies pursuant to the Acts




INDEMNITY

19 Subject to the provisions of the Acts, and 1n addition to such indemnity as 1s
contained 1n regulation 136 of Table A, every Director, officer or official of
the Company shall be entitled to be indemnified our of the assets of the
Company against all losses or liabilities incurred by hum 1n or about the

execution and discharge of the duties of his office

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JOSEPH ANTHONY HAMMOND
1/3 Leonard Street

City Road

London EC2A 4AQ

Chartered Secretary

CATHERINE MARY HAMMOND
1/3 Leonard Street

City Road

London ECZA 4AQ

Company Registrar

DATED this g™ day of December
WITNESS to the above signatures
MICHAEL NORMAN CLAFF
1/3 Leonard Street
City Road
London EC2A 4AQ

Chartered Secretary

1981




