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Name of (:t:mpany~

VOLTECH LIMITED

1, John Regan

of__25/35 City Road

London ECIY 1AA

1 delete as do solemnly and sincerely declare that | am a [Seleiter-engagad-in-the-fonation-oftho-eompany]t
ropriate . . . .
appropt [person named as directer-of secretary of the company in the statement delivered to the fegistrar
under section 10(2}]* and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been corﬁﬁiied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at ___25/35 City Road Declarant to sign below
LONDON EC1Y 1AA
the 12TH FEBRUARY 19% MS:V,_
\ L7 _
before me /(/U Qﬁ =
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.
Presentor's name address and For offizial Une
reference {if any): New Companiet Section Post room
illEXP 5
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B0 TR COMPANY RECISTREATIINS LT

. LPWOIRTH HOUSE,
THE COMPANIES ACT 1985 25-35 CITY ROAD, ==~ .. . |
LONDON, uF%Z“g

ECTY 1AA,
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

VOLTECH LIMITED

=

1. The Company's name is VOLTECH LIMITED
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2. The Company's registered office is to be situat
England and wWales. ]

3. The Company's objects are:-

(A) To carry on all or any of the businesses of electronic
and electrical engineers and contractors, manufacturers,
designers, fitters, installers, maintainers, repairers,
importers, exporters and distributers of, agents for, and
dealers in electronic and electrical goods, equipment,
devices, appliances, accessories and supplies of every
description, cable jointers, heating, lighting, radio,
television, telephone, telecommunication, mechanical and
general engineers; dealers in aerials, record players,
stereo and hi-fi equipment, inventors, constructors,
installers and maintainers of systems for heating and
lighting and the supply of power, telecommunication, radio,
sound recording, television and telephone reception ang
transmission, government surplus contractors and dealers,
manufacturers, fitters, maintainers, repairers and merchants
of, agents for, and dealers in Thoushold and domestic
appliances, equipment, utensils, furniture, fittings,
hardware and ironmongery of alil kinds; general builders and
contractors, property repairers and developers, builders®
merchants, plant hire specialists, painters and decorators,
carpenters, glaziers, shop and office fitters, estate
agents, hire purchase financiers and agents, mertgage and
insurance brokers, fuel merchants, haulage and transport
contractors, commission and general agents, factors, brokers
and warehousemen; and to manufacture, buy, sell, maintain,
repair and deal in vehicles, plant, machinery, tools,
articles, and things of all kinds capable of being used for
the purpose of the above-mentioned businesses or any of
them, or likely to be required by customers of, or persons
having dealings with the Company.
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(B) To carry on any other trade or business whatever
which can in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary to
any of the businesses of the Company.

{C)} To purchase or by any other means acqu%re and
take options over any property whatever, and any rights or
privileges of any kind over or in respect of any property.

(D) To apply for, register, purchase, or by ‘other
means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trgde
marks, designs, protections and concessions and to disclaim,
alter, modify, wuse and turn to account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acquire or propose to acquire. ’

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

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

_ (G) To invest and deal with the moneys of the Company
not ilmmediately required in such manner as nay from time to

time be determined and to hold or otherwise deal with any
investments made.

(H}) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to Secure Or guarantee
in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any persecn,
firm or  company (including without pre’udice to the
generality of the foregoing any such hoiding company.
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subsidiary, fellow subsidiary or associated company as
aforesaid).

(I) To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
Property or assetg {whether present or future), including
its uncalleqg capital, and also by a similar mortgage,
charge, standard security, lien or security +to secure ang
guarantee the rerformance by the Company of any obligation

T liability it Mmay undertake or which may become binding on
it.

(3) To araw, make, accept, endorse, discount,
negotiate, execute and issue cheques, billg of exchange,
pPromissory notes, bills of lading, warrants, debentures, ang
other negotiable or transferable instruments.

(K) o apply for, promote, and Obtain any Act of
Parliament, order, or licence of the Department of Trade cor
other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company‘s constitution, or for any other purpose which
may seem calculated directly or indirectly to bPromote the
Company's interests, andg to oppose any proceedings or
applications which may seem calculated directly aor
indirectly to prejudice the Company's interests.

(L) To enter into any arrangements with any
government or authority (supreme, muniecipal, local, or
otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.,

(M) mTo subscribe for, take, purchase, or otherwise
acquire, hoild, sell, deal with and dispose of, Place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any
part of +the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, 1local or otherwise, in
any part of the world.

(N) To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or compahies in
which the Company has a direct or indirect financia)
interest, to provide secretarial, administrative, technical,
commercial and other services and facilities ©f all kinds
for any such company or companies and to make payments by
way of subvention or Otherwise and any other arrangements
which may seem desirable with respect to any business or
operations of or generally with respect to any such company
or companies.

(0) To promote any other company for the purpese of
acquiring the whole or any part of the business or property



or undertaking or any of the liabilities of the Company, or
of undertaking any business oOr operations which may appear
likely to assist or Dbenefit the Company or'to enhance the
value of any property or business of the Qompany, and.to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any paFt of the shares or
securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any
part of the business or property of the_ Compgny, either
together or in portions, for such cogs;deratlon as the
Company may think £it, and in particular £or shares,
debentures, or securities of any company purchasing the
same.

(Q) To act as agents or brokers and as trustees for
any person, firm or company, and to undertake and perform
sub-contracts.

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

(S} To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the
Company, or +to contract with any person, firm or company to
pay the same, and- to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the

subscription of any shares or other securities of the
Company .

(T) To support and subscribe +to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries
on business: to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company
or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {whether
contributory or non-contributory) £or the benefit of any of
such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to

lend money to any such employees or to trustees on their

behalf to enable any such purchase schemes to be established
or maintained.

EX
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{u) Subject <to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions
shall Dbe applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is

specified in Section 151(1} and/or Section 151(2) of the
Act.

(V) To distribute among the Members of the Company in
kind any property of the ‘Company of whatever nature.

(W) To procure the Company to be .registered or
recognised in any part of the world.

(X) To do all or any of the things or matters
aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

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

AND so that:-

{1) None of the objects set forth in any sub-
clause of this Clause shall be restrictively construed but
the widest interpretation shall bYbe given to each such
object, and none of such objects shall, except where the
context expressly so reguires, be in any way limited or
restricted by reference to or Iinference from any other
object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-

clause of this Clause, or by reference to or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and
none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Comapny shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) In this Clause the expression "the Act"
means the Companies Act 1985, but so that any reference in
+his Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.



4, 'The liability of the Members is limited.

5. The Company's share capital is £10000 divided into 10000
shares of £1 each. i
;

3
i

WE, tne subscribers to this Memorandum of Assgciation, wish
to be formed into a Company pursuant to this Memo?andum;
and we agree to take the number of shares shown opposite our

respective names. .

¥

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

DAVID JOHN GRANT cfféizgzj_ﬂ_m ONE

EPWORTH HOUSE
25/35 CITY ROAD s
LONDON i
EC1lY 1AA

JOHN REGAN &/E%iﬂ/" ONE
d E

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EC1Y 1AA

TOTAL SHARES TAKEN TWO

Dated the 12TH FEBRUARY 1986

WITNESS to the above signatures:
YaAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD

LONDON \\wcf
EC1Y 1AA ot
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF 1

VOLTECH LIMITED

PRELIMINARY

1, (a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they.-are
excluded or varied hereby and such Regulations (save’as so
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b} 1In these Articles the expression "the Act" means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed +to
include a reference to any statutory modification or re-~
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) sShares which are comprised in +the authorised
share capital with which the Company is incorporated shall
be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such
Persons, on such terms and in such manner as they thiak fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as
may be +to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special Resolution otherwise direct. The offer ghall be



EX 85/2

made by notice specifying the number of shares gffe:r):edf and
limiting a period (not being less than‘fourteeg ayz within
which the offer, if not accepted, will Dbe eeme to be
declined. After the expiration of that per%od, those sha;es
so deemed to be declined shall be offered 1in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer
chall be made in like terms in the same manner and limited
by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaigd
except by way of fractions and any shares ;eleased from the
provisions of this Article by any such Special 3esolutlon as
aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the
same to such persons, oOn such terms, and in such manner as
they think fit, provided that, in the case of ghares not
accepted as aforesaid, such shares shall not be disposed of
on terms which are more f£avourable to the subscribers
therefor than the terms on which they were offered tag the
Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

{c) 1In accordance with Section 91{1) of the Act
Sections 89(1) and 90(1l) to (6) (inclusive) of the Act shall
not apply to the Company.

(d) The Directors are generally and unconditicnally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five years from the date of
incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach
also to fully paid-up shares, and the Company shall also
haYe a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person
indebted or undgr liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two

or more Joint holders for all mone 1
him or his estate to tﬁe Company . ys bresently payab bt

Cl : ; =
be modified accordingly. ause 8 in Table A shall

4. The liability of any Member in def . ,

P ault in respect of a
cgll shall be increased by the addition at the 2§6 of the
first sentence of Clause 18 in Table A of the words “ahnd all

expenses that may have been inc ; . : .
reason of such non-payment". urred hy the Company DY

kT



TR N W VY

o N T e e

Ty AW

72

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be
required to specify the general nature of the business to be
transacted only in the case of special business and Clause
38 in Table A shall be modified accordingly.

All Dbusiness shall be deemed special that is
transgcted at an Extraordinary General Meeting, and also all
that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors

and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) 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 entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.

6. {a) Clause 40 in Table A shall be read and construed
as if the words "at the time when 'the Meeting proceeds to
business" were added at the end of the first sentence.

(b) If a quorum is not present within half an hour
from the time appointed for a General meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at
such other time and place as the Directors may determine;
and if at the adjourned General Meeting a gquorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(¢} Clause 41 in Table A shall not apply to the
Company .

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.
{b) The max irum number ang minimum nunber

respectively of the Directors may be determined from time to
time by Ordinary Resolution in General Meeting of the
Company . Subject to and in default of any such
determination there shall be no maximum number of Directors
and the minimum number of Directors shall be one.
Whenscever the minimum number of the Directors shall be one,
a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.



EX 85/2
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i ¢ ired to retire by
{c¢) The Directors shall not be require
rotation and Clauses 73 to 80 (inclusive) in Table A shall
not. apply to the Company.

(d) No person shall be appointed a Director at any
General Meeting unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-
five clear days before the date appointed-fqr the General
Meeting, notice executed by a Member qualified to vote at
the General Meeting has Dbeen given to the Company of the
intention to propose that person for app01ntmgnt, together
with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting appoint any person
who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

(f) The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without limit as to amount and upon
such terms and in such manner as they think fit, and subiject
{in the case of any security convertible intoc shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as
such to receiye any remuneration from the Company, save that
he may bg paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Comipany from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b} A Director, or any such othe i
mentioned in Clause 65 in Table A, may aci a§e23021t2§natz
Director to represent more than one Director and an
alternate Director shall be entitled at any meetin of the
Directors or of any comnittee of the Directors to gne vote
for every Director whom he represents in addition to his own

/2
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vote (if any) as a Director, put he
-Or shall count a onl
for the purpose of determining whether a guopum isspresan?e

DISQUALIFICATION OF DIRECTORS

Table A shall be modified accordingly.
GRATUITIES AND PENSIONS
11. (a) The Directors May exercise the powers of the

Company conferred by Clause 3(t) of the Memorandum of
Assocliation of the Company and shall be entitled to retain

any benef%ts received by them or any of them by reason of
the exercise of any such powers.

(b} Clause 87 jin Table A shall not apply to the
Company .

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation to any such resolution as aforesaid he shall
{whether or not he shall vote on the same) be taken into
account in calculating the Quorum present at the meeting.

(b) Clauses 94 tg 97 (inclusive) in Table A shall not
apply to the Company .

INDEMNITY

13. (a) Every Director or other officer of the Company
Shall be indemnified out of the assets of the Company
against all 1losses or 1liabilities which he may sustain or
incur in or about the execution of the duties of his office
Or otherwise in relation thereto, including any liability
ineurred by him in defending any prgceed;ngsz whether c1v%1
Or criminal, in which judgment is given in his favou; or in
which he is acquitted or in connection with any aEpllcat%on
under Section 144 or Section 727 of the Act.ln which relief
is granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incgrred b¥ the Cowpany in ?he
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far
a8s its provisions are not avoided by Section 310 of the aAct.

(b) Clause 118 in Table A shall not apply to the
Company .
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TRANSFER OF SHARES

1%. The pirectors may., in their absolute discretion and
without assigning any reason therefor, decline to register
the transfer of a share, whether or not it is a fully paid

share, and the first sentence of Clause 24 in Table A shall
not apply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

DAVID JOHN GRANT égizfgl_ L

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EC1Y 1ARA

JOHN REGAN e

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EC1lY 1AA

Dated the 12TH FEBRUARY 1986
WITNESS to the above signatures

YAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY 1AA

L A
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COMPANIES FORM No. 10 '

Statement of first &irectors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companias Act 1985

To the Registrar of Companies

VOLTECH LIMITED ////

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

30 WORSFOILD CLOSE
ALLESLEY e
COVENTRY /

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the
agent’s name and address below

Express Company Registrations | imited.

Epworth House, 25/3% City Road,

London, ECLlY 1AA

L

Number of continuation sheets attached (see note 1

67682r/12/2
Presentor’s name address and For official Use
reference (if any): General Section Post rcom

Express Company
Registrations Limited
Epworth House

25/35 City Road 7
LONDON EC1lY 1aA




The name(s) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2} are as follows:

e

! Name {note 3}

Business occupation

Company Formation

DAVID JOHN GRANT Assistant
Previous name(s} (note 3) Nationality
Address (note 4} British

25/35 City Road

London

Date of birth (whergﬁaﬁfa‘!icable}

Postcode [ECLY 1AA

{note 6)

Other directorships t

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

H Signature ol

Please do not
write in
this margin

1 enter particulars
of other
directorships
held or previcusly
held (see note 5)
if this space is
insufficient use 3
continuation shest.

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

secretaries, of the company are as follows:

Name (notes 3 & 7) JOHN REGAN

Previous name(s) (note 3) NONE

Address {notes 4 & 7)

25435 City—Read
London
Postcode| EC1Y 1AA -
e
| consent to act as secretary of the company named on page 1 ,//
,a/" -
Signature Mw 7 Date 2 c? é .
) n
s 4//

Signature of agent on behalf of subsribers

X"?)’P Date 2

Deama



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY :

No. 1924622

| hereby certify that

VOLTECH LIMITSD

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the ARD MARZH 1935

rs

_,.-;;
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L7 "f.‘g

Fu.-- _

an authorised officer
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legibly, preferably
in biack typa, or
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* insert full name
Lf company
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Please read notes
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before complating
this form

t delete 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 1985

To the Registrar of Companies For official use Company number
Lt il - |
|!_ | i | 1994622

Name of company

* VouTetn 1w TR

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Meonth

3;’i :oiﬁ'

The current accounting reference period of the company is to be treated gs [shortened]{extended]t and

[is to be treated as having come to an end]{Wi’rF-eeme-te-an_ead,]T on

Day Month Year

1 ]

3fi;o;851§95856

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6}{(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding company]t of VOUTIELH 13 TALMEWTS AT
A VOLTEEN PRt SOLUTIONS TED

. company number 2‘3‘37‘593‘/ 2453%97

the accounting reference date of which is 31.0%

Signed 7 (Director](Seretary]t Date St Martia B
o/ -

Presentor’s name address and For official Use ]

reference {if any): General Soction Posticom

Mo DiEvivecrd

2319 masy  Sreser P s

EIRE (VIR ! ‘;\ ‘\ B0 g

Byt 4and .
Bee . €35
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COMPENY NUMBER: 1994622

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF
VOLTECH LIMITED

(Passed by Written Resolution datedaﬂﬁk ﬁiﬂfilkf 1988)

The following Resolution was duly passed as a Special
Resolution by Written Resoluticn of the Members of the Company
pursvant to Regulation 53 of Table A in the Schedule to the

Companies (Takles A to F) Regulations 1985 (as amended)} dated

the 2011 day of Q—p/tJ 1988:~

THAT the Memorandum of Association of the Company be altered by
deleting the existing Clause 3(a) thersof and by substituting a

new Clause 3(a) as follows:-

3(A) To carry on the bﬁsiness of a holding compaany in all its
branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options,
rights, privileges, land, buildings, leases, underleases,
stocks, shares, debentures, debenture stogk, bdonds,
obligations, securities, reversionary Jloterests,
annuities, policies of assurance and other property and

rights and interests in p

roperty as the Company shall deem
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«£it pertaining to electronics based companies, and
generally to hold, manage, develop, lease, sell or dispose
of the same; and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or
securing any debentures, debenture stock or other
securities or cobligations; to enter into, assist, ox
participate in financial, commercial, mercantile,
industrial and other <transactions, undertakings and
businesses of every descriptions, and to establish, carry
on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to «o-ordinate the
policy and administration of any companies of which this
Company is a member or which are in any manner controlled
by, or connected with the Company, and to carry on al or
any of the businesses o0f capitalists, trustees,
financiers, financial agents, company promoters, bill
discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants
and traders; and ‘to manufacture, buy, sell, maintain,
repair and deal in plant, machinery, tools, articles and
things of all kinds capable of being used for the purposes
of the above-mentioned businesses or any of them, or
likely to be required by customers of or persons having

dealings with the Company.

CHAIRMAN



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

VOLTECH LIMITED

MEMORANDUM
AND ARTICLES
OF ASSOCIATION .

No. 1984622

Incorporated 3rd March 1986

* (as amended by Special Resolution passed on

20th April 1988).
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THE COMPANIES ACT 1985

PRIVATE CQVPANY LIMITED BY SHARES

MEMDRANDUM OF ASSCCTATION

oF

VOLTECH LIMITED

f

The Company's name is VOLTECH LIMITED

The Company's registered office is to be situated in England and Wales.

The Company's objects are:-

{A) To carry on the business of a holding company in all its branches,
and to acquire by purchase, lease, concession, grant, licence or other-
wise such businesses, options, rights, privileges, land, buildings,
leases, underleases, stocks, shares, debentures, debenture stock, bonds,
obligations, securities, reversionary interests, annuities,

policies of assurance and other property and rights and interests
in property as the Company shall deem fit pertaining to electronics
based companies, and generally te hold, manage, develop, lease, sell
or dispose of the same: and tovary any of the investments of the Company,
to act as trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile, industrial
and other transactions, undertakings and businesses of every description,
and to establish, carry on, develop and extend the same or sell, dispose
of or otherwise turn the same to account, and to co-ordinate the policy
and administyution of any companies of which this Company is a member
or which are in any manner controlled by, or connected with the Company,
and to carry on all or any of the businesses of capitalists, trustees,
financiers, financial agents, company promoters, bill discounters,
insurance brokers and agents, mortgage brokers, rent anddebt collectors,
stock and share brokers and dealers and comnission and general agents,
merchants and traders: and to manufacture, buy, sell, maintain, repair
and deal in plant, machinery, tools, articles and things of all kirnds
capable of being used for the purposes of the abovementioned businesses
or any of them, or likely to be required by customers of or persons
having dealings with the Cempany.

* {4s amended by Special Resolution passed on 20th April 1988)
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(B} To carry on any other trade or business whatever
which can 1in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary to
any of the businesses of the Company.

(C) To purchase or by any other means acqguire and
take options over any property whatever, and any rights or
privileges of any kind over or in respect of any property.

(D) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent <rights,
brevets 4&'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acquire or propose to acqguire. '

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

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

(6) To invest and deal with the moneys of the Company
not immediately reguired in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

(H) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company (including without prejudice to ths generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or leoan upon any terms, and to secure or guarantee
in any manner and upon any terms' the payment of any sum of
money or the performance of any' obligation by any person,
firm or company (including without pre-uadice to the
ganerality of the foregoing any such holding company,
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subsidiary, fellow subsidiary or associated company as
aforesaid).

(I) To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or assets (whether present or future), including
its uncalled capital, and also by a similar mortgage,
charge, rtandard security, lien or security to secure and
guvaranteea "he performance by the Company of any obligation
or liability it may undertake or which may become binding on
it.

{(J) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

(K} To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of Trade or
other authovrity for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly +to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(L) To enter into any arrangements with any
government or authority (supreme, municipal, 1local, or
otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exerdise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(M) To subscribe for, take, purchase, or otherwise
acguire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds,
cbligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in
any part of the world.

{N) To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or compahies in
which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds
for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements
which may seem desirable with respect +o any busihess or

operations of or generally with respect to any such company
or companies.

(0) To promote any other 6ompany for the purpose of
acquiring the whole or any part of the business or property

PINRC
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(U} Subject to and in acecordance  with a due
compliance with the provisions of Sections 155 +to 158
{inclusive) of the Act (if and so far as such provisions
shall be  applicable), to give, whether directly or
indirectly, any Xxind of financial assistance (as defined in
Section 152{1){a) of the Act) for any such purpose as is

specified in Section 151(1) and/or Section 151(2) of +the
Act.

(v} To distribute among the Members of the Company in
Aind any property of the Company of whatever nature.

(W) To procure the Company to be registered or
recognised in any part of the world.

(X} To do all or any of the things or matters
aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub~contractors or otherwise and either alone or inr
conjunction with others.

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

AND so that:-

(1) XNone of <the objects set forth in any sub-
clause of this Clause shall be restrictively construed but
the widest interpretation shall be given +to each' such
object, and none of such objects shall, except where the
context expressly so requires, Dbe in any way limited or
restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-
clause of this Clause, or by reference to or inference from
the name of the Company. ’

(2) None of the sub-clauses of this Clause and
none 0f the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Comapny shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom ©r elsewhere.

(4) In this Clause the expression "the Act”
means the Companies Act 1985, but so that any referenze in
this Clause +to any provision of the Act shall be deamed %o
include a reference to any statutory modification or re-
enzctment of that provision for the time being in force.




4, The liability of the Members is limited.

+

S. The Company's share capital is £10000 divided into 10000
shares of £1 each.

WE, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum;

and we agree to take the number of shares shown opposite our
respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMB.t 2F SHARES TAKEN
BY EA.H SUBSCRIBER

DAVID JOHN GRANT ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EC1lY 1lAA

JOHN REGAN ONE

EPWORTH HOUSE .
25/35 CITY ROAD

LONDON

EC1Y 1AA

TOTAL SHARES TAKEN TWO

Dated the 12TH FEBRUARY 1986

WITNESS to the above signatures:
YAP KIM LAN

EPWORTH HOUSE : E 85
25/3% CITY ROAD &
LONDON

EClY 1AA
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

oF

VOLTECH LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F}) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company. :

{b) In these Articles the expression "the Act" means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed +to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {(a) Shares which are comprised in the authorised
share capital with whizh +the Company is incorporated shall
be under the contrnl of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think £it.

(b) All shares which are not comprised in +he
authorised share capital with which the Company is
incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special Resolution otherwise direct. The offer shall be
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made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares
so deemed to be declined shall be offered in the proportion
aforesaid toc the persons who have, within the said period,
accepted all the shares offered to them; such further offer
shall be made in 1like terms in the same manner and limited
by a 1like period as the wnriginal offer. Any shares not
accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as
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 in such manner as
they think £it, provided +that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

(¢} 1In accordance with Section 91{1) of the Act
Sections 89(1) and 90(1l) to (6) (inclusive) of the Act shall
not apply te the Company.

(d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, +o
exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five years frem the date of
incorporation and the Directors may, after that period,
allot any skhares or grant any, such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority
hereby dgiven may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach
also to fully paid-up shares, and the Company shall also
have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the 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, for all moneys pPresently payable by
him or his estate to the Company. Clause 8 in Table A shall
be modified accordingly.

4. The liability of any Member in default in respect of a
call shall be increased by the addition at the end of the
first sentence of Clause 18 in Tabtle A of the words "and all
expenses that may have been incurred by the Company by
reason of such non-pay. . at".




IX 85/2

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be
required to specify the general nature of the business to be
transacted only in the c¢ase of special business and Clause
38 in Table A shall be modified accordingly.

All Dbusiness shall Dbe deemed special that is
transacted at an Extraordinary Gerz=ral Meeting, and also all
that is transacted at an Annwnal Gzneral Meeting, with the
exception of decl.aring a dividend, *“he consideration of the
accounts, balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) 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 entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.

6. {a) Clause 40 in Table A shall be read and construed
as 1f the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence.

(b) If a quorum is not present within half an hour
from the time appointed for a General meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at
such other time and place as the Directors may determine;
and if at the adjourned General Meeting a quorum is not
present within half an hgur from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply +to the
Company .

APPOINTMENT OF DIRECTORS

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

(b) The max imum number and minimum numter
respectively of the Directors may be determined from time to
time by Ordinary Resolution in General Meeting of the

Company . Subject to and in default of any such
determination there shall be no maximum number of Directors
and the minimum number of Directors shall be one.

Whensoever the minimum number of the Directors shall be one,
a sole Director shall have authority to exercige all the
powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.
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{(¢) The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company.

(d) No person shall be appointed a Director at any
General Meeting unless either:-

(1) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-
five clear days before the date appointed for the General
Meeting, notice xecuted by a Member qualified to vote at
the General Meeting has been given +to the Company of the
intention to propose that person for appocintment, together
with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may
by Ordinary Resclution in General Meeting appoint any person
who is willing to act to be a Director, either to f£ill a
vacancy or as an additional Director.

(f) The Directors may appoint a person who is willing
to act to be a Director, either to £ill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without limit as to amount and upon
such terms and in such manner as they think fit, and subject
{in the «case of any security convertible into shares) to
Section 8C of the Act to grant any mortgage, charge or
standard security over 1ts undertaking, property and

uncalled capital, or any part thereof, and to 1issue
debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or

obligation of the Company or of any third party.
ALTERNATE DIRECTQRS

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

(b) A Director, or aay such other person as |is
mentioned in Clause 65 in Table A, nay act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to his owsn

sy W




voteg(if any) as a Director, but he shall count as only one
for the purpose of determining whether a guorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated 1if he
becomes incapable by reason of illness ~»r injury of managing
and administering his property and affairs, and Clause 8l in
Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Association of the Company and shall be entitled to retain
any benefits received by them or any of them by reason of
the exercise of any such powers.

{(p) Clause 87 in Table A shall not apply to the
Company .

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the
Directers or of any committee of the Directors, on any
resolution, notwithstanding +that it in any way concerns or
relates to @ matter in whiich he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any
such resoclution as aforesaid his vote shall be counted; and
in relation to any such resolution as aforesaid he shausl
(whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(p) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY a

13. (a) Every Director or other officer of the Company
shall be indemnified out of the assets of the Company
against all losses or liabilities which e may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Ccurt, and no Director or other
officer shall be liable for any loss, damage or misfortuie
which may happen to or be incurred by the Company in the
execution of the duties .. his office or in relation
thereto. But this Article shall only have effect in so far
as its provisions are not avoided by fection 310 of the Act.

(b) Cluuse 118 in Table A shall not apply te the
Company -
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TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline t¢ register
the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall
not app.y to the Company.

NAMES AND ADODRESSES OF SUBRSCRIBERS

-~

DAVID JOHN GRANT

EPWORTH HQUSE
25/35 CITY ROAD
LONDON

EC1Y 1l3A

JOHN REGAN '

EPWORTH HOUSE
25/35 CI®Y ROAD
LONDON

EC1Y 1AA

Dated the 12TH FEERUARY 1986

WITNESS to the above signahtures:

YAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

ECLY 1AA

ai"‘,., !L}

.
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Company Number: 1994622

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

i SPECIAL RESOLUTION
% “w —o[-
J\ PR VOLTECH LIMITED
. (Date & 9 . 1993)

By written revolution of all the members of the Company dated the above date *he

following resolution was passed as a Special Resolution:
SPECIAL RESOLUTION
THAT the regulations contained in the document annexed hereto (given reference

Voltech New Arts: Draft (3) 23/8/93) be adopted as the Articles of Association of the

company in substitution for and to the exclusion of the existing Articles of Association.




Company No: 1994622
THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
OF
VOLTECH LIMITED
(adopted by Special Resolution dated 19

Lyons Davidson
Bridge House
48-52 Baldwin Street
Bristol
BS1 1QD

Doc Ref: Voltech New Arts
Draft (3) 23/8/93




Company No; 1994622

THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF VOLTECH LIMITED

PRELIMINARY

1. {(a)  The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (S1 1985 No.
1052) (such Table being hereinafter called "Table A") shall apply to the
Company (save in so far as they are excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act 1985,
but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or

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

ALLOTMENT OF SHARES

2. (a) All shares which the Directors propose to issue shall first be offered to
the Members In proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company in General
Meeting shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the sald period,

accepted all the shares offered to them; such further offer shall be made

in like terms in the same mauner and limited by a like period as the




(b)

(c)

SHARES

original offer. Any shares not accepted pursuant to such offer or further
offer as aforesaid or not capable of belng offered as aforesald except by
way of fractions and any shares released from the provisions of this
Article by any such Special Resolution as aforesald shall be under the
control of the Directors, who may allot, grant optlons over or otherwise
dispose of the same to such persons, on such terms, and In such manner as
they think fit, provided that, in the cawe of shares not accepted, as
aforesald, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were
offered to the Members. The foregoing provisions of this paragraph (a)
shall have effect subject to Section 80 of the Act.

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (Inclusive) of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company
to allot and grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital of the
Company as at the date of adoption of these Articles of Association at any
time or times during the period of five years from the date of adoption of
these Articles of Association and the Directors may, after that period,
allot any shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the
Company in General Meeting

The lien conferred by Clause 8 in Table A shall attach also to fully paid-up

shares, and the Company shall also have a first and paramount lien on all




shares, whether fully paid or not, standing registered In the name of any
person indebted or under liabllity to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders,
for all moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shall be modified accordingly.

The liability of any Member In default in respect of a =all shall be
increased by the additlon at the en of the first sentence of Clause 18 in
Table A of the words "and all expenses that may have been incurred by the

Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5.

(a).

(b)

Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to their right to appeint proxies; and notices of any
other communications relating to any General Meeting which any Member
is entitled to receive shall be sent to the Directors and to the Auditors for

the time being of the Company.

If a quorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shall stand adjourned to the same
day in the next week at the same time and place or to stich other day and
at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present within half an hour
from the time appointed therefor such adjourned General Meeting shall be
dissolved.

Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7.

(a)
(b)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors




may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and In default of any such
determination there shall be no maximum number of Directors and the
minimum number of Directors shail be one. Whenscever the minimum
number of the Directors shall be one, a sole Director shall have authority
to exercise all the powers and discretions by Table A and by these Articles
expressed to be vested In the Directors generally, and Clause 89 in Table
A shall be modified accordingly,

(c) The Directors shait not be required to retire by rotatlon and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless
either :-

(i) he is recommended by the Directors; or

(ii)  not less than fourteen nor more than thirty five clear days before
the date appointed for the General Meeting, notice signed by a
Member qualified to vote at the General Meeting has been given to
the Company of the intention to propose that person for
appointment, together with notice signed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution
in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

() The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in 2cordance with paragraph (b) above as the maximum

number of Divectors and for the time being in force.

BORROWING POWERS
8. The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner

as they think fit, and subject (in the case of any security convertibie into



shares) to Section 80 of the Act to grant any mortgage, charge or

standard security over lts undertaking, property and uncalled capltal, or

any part thereof, and to Issue debentures, cebenture stock, and other
securlties whether outright or as security for any debt liabllity or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS
9, (a} An alternate Director shall not be entitled ac such to receive any
; remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to his appointor
or such person as his appointor may by notice in writing to the Company
from time to time direct, and the first sentence of Clause 66 in Table A
. , shall be modified accordingly.

; P (b) A Director, or any such other person as is mentioned in Clause 65 in Table

i A, may act as an alternate Director to represent more than one Director,
‘ and an alternate Director shall be entitled at any meeting of the Directors
| or of any committee of the Directors to one vote for every Director whom
he represents in addition to his own vote (if any) as a Director, but he

ﬂ shall count as only one for the purpose of determining whether a quorum

o is present.

DISQUALIFICATION OF DIRECTORS
& ) 10. The office of a Director shall be vacated if he becomes incapable by

reason of illness or injury of managing and administering his property and

affairs, and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. {a) The Directors may exercise {he powels oi the Company conferred by
| clause 3(t) of the Memorandum of Association of the Company and shall
be entitled to retain any benefits received by them or any of them by
reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.

‘.lv 3, -"%.“I G



NOTICES OF DIRECTORS MEETINGS

12.

Regulation 88 of Table A shall be amended by substituting for the

sentence:
It shall not be necessary to give notice of a meeting to a Director
who Is absent from the United Kingdom.

the following sentence :
Notice of every meeting of Directors shall be given to each
Director and alternate Director who may for the time being be
absent from the United Kingdom and has given to the Company his
address outside the United Kingdom.

PROCEEDINGS OF DIRECTORS

13.

(a)

(b)

Subject to such disclosure as is required by Section 317 of the Act a
Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any
kind of interest whatsoever and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to any such resolution
as aforesald he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum present at the meeting.

Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

USE OF TELEPHONES

14.

THE SEAL

15,

(a)

Any Director {including an alternate Director) may participate in a
meeting of the Directors or a committee of Directors of which he is a
member by means of a conference telephone or similar communicating
equipment whereby all persons participating in the meeting can hear and
speak to each other and participation in a meeting in this manner shall be

deemed to constitute presence in person at such a meeting.

If the Company has a seal it shall only be used with the authority of the




Directors or of a committee of Directors, The Directors may determine
who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause 6 of Table A
relating to the sealing of share certificates shall apply only if the
Company has a seal. Clause 101 of Table A shall not apply to the Company.

(b}  The Company may exercise the powers conferred by section 39 of the Act
with regard to having an officlal seal for use abroad, and such powers
shall be vested in the Directors.

INDEMNITY
16. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustaln or incur in or about the execution of the
dutles of his office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or criminal,
in which judgement is given in his favour or in which he is acquitted or in
i connection with any application under Section 144 or Section 727 of the
| Act in which relief iIs granted to him by the Court, and no Director or
L other officer shall be liable for any loss, damages or misfortune which may
| happen to or be incurred by the Company in the execution of the duties of
| his office or in relation thereto. But this Article shall only have effect in
| ) 5o far as its provisions are not avoided by Section 310 of the Act.
(b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as
| is referred to in Section 310(1) of the Act from and after the bringing in
to force of Section 137 of the Companies Act 1989
(c) Clause 118 in Table A shall not apply to the Company.

RESTRICTIONS ON TRANSFER OF SHARES
17.1 Subject to the right to make a permitted transfer pursuant to Article 18.5

no Member shall transfer or create or dispose of any interest {including




a securlty interest (as defined below) in or over any of his shares except
in accordance with the procedure for the transfer of shares contained in
these Articles of Assoclation.

17.2 Except where the transfer is a permitted transfer {as defined in Artlcle
18.1) any Member wishing to transfer any of his shares shall first give to
the Company and to the other Members written notice of his intention so
to do (which notice shall be an Option Event for the purposes of the
Option procedure set out in Article 21) stating the number of shares that
he wishes to transfer and where possible the name and address of the
proposed transferee and the price per share. Such Member may, in such
notice, impose a condltion that unless all the shares referred to in the said
notlce are sold pursuant to the provisions of Article 21 none shall be sold,

17.3 For the purposes of Articles 17.1 "security interest" shall mean any
Interest or equity of any person (including any right to acquire or any
option or right of pre-emption) or any mortgage charge pledge lien or
assignment of any other encumbrance priority or security interest or

arrangement of whatsoever nature in or over the relevant share.

18. PERMITTED TRANSFERS

18.1 The following categories of transfer and any transfer referred to in Article 18.2

and 18.3 shall be "permitted transiers":-

18.1.1 the transfer of shares held upon a family trust upon retirement of a

trustee or appointment of a new trustee of such trust to the new trustee
of such trust

18.1.2 the transfer of shares held upon a family trust to the beneficiary or
beneficiaries of such trust or to trustees of a new trust in favour of such

beneficiary or beneficiaries

18.1.3 the transter of shares held upon a family trust to trustees of a new trust




having the same class of beneficlaries as such trust

18.2 'The transfer of shares upon death to the personal representatives of any Member

18.3

18.4

and by such personal representatives under the terms of the will of such Member

OF PUrSluse w wis 1uill of intestacy applicable to him to a privileged relation or
to trustees to be held upon a family trust of such Member.

A Member may at any time transfer all or any of his shares to any person with
the prior written consent of all the other Members.

For the purposes of this Article:

18.4.1

18.4.2

'privileged relation' in relation to a Member means spouse {or the widow
or widower) of such Member and such Member's lineal descendants and for
the purposes aforesaid a step-child or adopted child or illegitimate child

of any Member shall be deemed to be a lineal descendant of such Member;

'farnily trust' means a trust subsisting in relation to shares in the Company
at the date of adoption of these Articles and any other trust {whethei
arising under a settlement, declaration of trust, testamentary disposition
or on an intestacy) which does not permit any of the settled properiy or
the income therefrom to be applied otherwise than for the benefit of (1
the settlor and/or a privileged relation of the settlor or (ii) any charity
or charities as default beneficiarles (meaning that such charity or
charities have no immediate beneficial interest in any of the settled
property or the income therefrom when the trust is created but may
become so interested if there are no other beneficiaries from time to time
except another such charity or charities), and no power of control over
the voting powers conferred by any shares the subject of the trust is
capable of being exercised by or subject to the consent of any person

other than the trustees or the settlor or his privileged relations,

10




185 A Member may make a permitted transfer at any time and subject to such

19,

19.1

19.2

transfer being duly stamped and to the relevant provisions of these Articles and

of Table A having been complied with, the Directors shall reglster such transfer.

OPTION EVENT
An Option Event shall mean:-

19.1.1 in the case ¢ an individual member a bankruptcy or Interim order being
made in respect of such member or such member being made a "patient"
within the purposes of the Mental Health Act 1983.

19.1.2 in the case of a corporate member its liquidation (other than a members'
voluntary liquidation for the purpose of reconstruction or amalgamation
previously approved by the remaining Members) or the appointment of an
administrative receiver over all or any part of its assets or the making of
an administration order or any voluntary arrangement with its creditors
or a change of the control of such corporate member as "control" has the

meaning given in Section 416 of the Income and Capital Taxes Act 1988

19.1.3 subject to the right to make a permitted transfer pursuant to Article 18.5
the transmission or transfer of shares on the death of any member or the
attempt by any Member to transfer create or dispose of any interest in or

over any of his shares in breach of the provisions of Article 17.1; or

19.1.4 the service by any one Member of a written notice pursuant to Article
17.2

For the purpose of the Option provisions set out in Articles 20 and 21:-
19.2.1 "Independent Valuer" means an independent valuer experienced in the
valuation of private companles agreed between the members or failing

agreement nominated at the instance of either the Option Shareholders or

i1



20.

the holder of the Optlon Shares by the President for the time being of the
Institute of Chartered Accountants in England and Wales.

18.2.2 "Option" means the option referred to in Article 21.1

19.2,3 "Option Event" means an event glving rise to an Option as referred to in
Article 19.1

19.2.4 "Option Price" means the purchase price for the Option Shares as referred
to in Article 20

19.2.5 "Option Shares" means the shares subject to an Option as referred to in
Article 21

19.2.6 "Option Shareholders" means (in the case of the Option Events referred
to in Articles 19.1.1 to 19.1.3 inclusive) the Members other than the
member in relation to whom the relevant Option Event has occurred and
(in the case of the Option Event referred to In Article 19.1.4) the

Members entitled to receive notice pursuant to Article 17.2.

OPTION PRiCE

20.1 The Option Price shall be :-

20.1.1 such amount per share as shall be agreed between the Option
Shareholders and the holder of the Optlon Shares or failing such
agreement within 30 days of the Option Event;

20.1.2 such amount per share as shall be certified to be the fair value of
an Option Share by an Independent Valuer.

20.2 The Independent Valuer (who shall act as an expert and not as an
arbitrator) shall certify the fair value as at the date of the Option Event
on the following assumptions and bases :-

20.2.1 valuing the Option Shares on the basis of an arm's length sale
between a willing seller and a willing purchaser;

20.2.2 if the Company is then carrying on Lbusiness as a going concern on
the assumption that it will continue to do so:

20.2.3 having regard to all material relevant circumstances including the
circumstances under which the Option shall have arisen

20.2.4 that the Option Shares are being transferred subject to the

12



21.

restrictlons applicable to them;

20.2.5 valuing the Option Shares as a rateable proportion of the total
value of all the issued Shares which value shall not be discounted
or enhanced by reference to the number of the Option Shares;

20.3 The certificate of the Independent Valuer (whose fees shall be borne as
determined by him or failing agreement equally by the Members) shall be
in writing and shall in the absence of manifest error be final and binding,

20,4 The Company shall procure that a copy of such certificate is sent to all

the Members as soon as practicable following its receipt by the Company.

20.5 The Members shall make available to the Independent Valuer ail
information reasonably required by him and shail use their reasonable
endeavours to procure that the Independent Valuer determines the Option
Price within 21 days of being requested so to do;

OPTION PROCEDURE

21.1  Upon the occurrence of an Option Event in relation to any of the Members
an Option shall arise in favour of the Option Shareholder(s) entitling them
to purchase at the Option Price and in accordance with the provisions of
this Article:-

21.1.1 where the Option Event is one referred to in Article 19.1.1 all those
shares held by the Member his personal representatives ftrustee in
bankruptey or receiver (as the case may be);

21.1,2 where the Option Event is one referred to in Article 19.1.2 all those
shares held by the Member in liquidation receivership or subject to the
administration order (as the case may be);

21.1.3 where the Optlon Event is one referred to in Article 19.1.3 all those
shares held by the Member who shall have attempted to transfer create
or dispose or any interes¢ in or over such shares (or any of them) in
breach of the provisions of Article 17.1 or his personal representatives;

21.1.4 where the Option Event is one referred to in Article 19.1.4 the number of

13



21,2

21.3

21.4

21.5

21.6

shares specified by the Member who shall have served written notice
pursuant o Article 17.2 in such notice

In the event of any competition between the Option Shareholders for the
Option Shares then each Option Shareholder shall be entitled to purchase
such preportion of the Cption Shares as the number of shares held by such
Option Shareholder bears to the aggregate number of shares held by all
the Option Shareholders who wish to purchase the Option Shares

Within 30 days of agreement of the Option Price ov the certificate of the
Independent Valuer each Optien Shareholder who wishes to purchase any
of the Option Shares shall give the holder of the Option Shares written
notification of the number of Option Shares that he wishes to purchase
Subject to Article 21.7 upon receipt by the holder of the Option Shares
of <uch written notification from an Option Shareholder a contract for
sale shall be deemed to have been made on such date between such Option
Shareholder and the holder of the Option Shares upon terms that the
Option Shares the sul,.ct of such contract {which shall be the number
specified by such Option Shareholder pursuant to Article 21.3 or where
Article 21.2 applies his proportionate entitiement) shall be sold cum rights
and free of all liens charges and encumbrances with the sale and purchase
being completed and the Option Price being paid in full within 30 days.
Upon payment in full of the Option Price the holder of the Option Shares
shall be bound to execute a transfer of the relevant Option Shares to the
relevant Option Shareholder and if he shall make default in so doing the
Company may receive and give good discharge for the purchase money on
behalf of the holder of the Option Shares and shall authorise some person
{who shall be deemed to be the atiorney of the holder of the Option
Shares for that purpose) to execute in favour of the relevant Option
Shareholder a transfer of the relevant Option Shares.

If any Option Shareholder fails to notify his willingness to purchase all of
Option Shares to which he would in the event of competition be entitled
pursuant to Article 21.2 in accordance with Article 21.3 or fails to

complete the purchase in accordance with Article 21.5 then the holder of

14
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21.7

21.8

21.9

the Option Shares shall immediately glve written notice to the other
Option Shareholders {except any other Option Shareholder who shall
likewise have failed to notify his willingness to purchase or to complete
the purchase) of such failure to give notlce or purchase and each such
other Option Shareholder shall be entitled to give notice that he wishes
to purchase some or all of the relevant Optlon Shares within seven days
of receipt of the said notice from the holder of the Option Shares and if
any of the other such Option Shareholders shall give such notice to the
provisions of Articles 21.2 21.4 and 21.5 above shall apply mutatis
mutandis,

In the event that the Option Event Is one referred to in Article 19.1.4 and
the holder of the Option Shares shall have imposed the condition referred
to in Article 17.2 then the provisions of this Article shall take effect
subject thereto and no sale of the Option Shares shall be effected unless
all the Option Shares are sold.

If after the application of the above provisions of this Article 21 there
are any Option Shares in respect of which ary Option Shareholder shall
not have notified a willingness to purchase or sha.';l have failed to purchase
after notifying such a willingness the holder of the Option Shares shall be
entitled within 90 days of the latest time at which the relevant Option
Shareholder was entitled to give notice of his willingness to purchase his
entitlement of Option Shares or the due date for payment for the relevant
Option Shares (as the case may be) to sell such Option Shares to any
person or persons at not less than the Option Price) provided however that
if the holder of the Option Shares shall have imposed the condition
referred to in Article 17.2 in relation to the sale thereof then he shall not
be entitled to sell pursuant to this Article 21.8 some only of the Option
Shares.

If the holder of the Option Shares intends to sell the remaining Option
Shares referred to in Article 21.8 to any person or persons at a price
which is less than the Option Price he shall give notice of such intention
in accordance with Articie 17.2 and an Option Event shall arise in respect

15



of such notlee in accordance with Article 19.1.4 and the provisions of

Article 21 shall apply thereto
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Company No: 1994622

THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF VOLTECH LIMITED

PRELIMINARY

1.

(a)

(b)

The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F)} Regulations 1985 (SI 1985 No, 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.
1052) (such Table being hereinafter called "Table A") shall apply to the
Company (save in so far as they are excluded or varied) and the Articles

hereinafter contained shall be the regulations of the Company.

In these Articles the expression "the Act" means the Companies Act 1985,
but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or

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

ALLOTMENT OF SHARES

2,

(a)

All shares which the Directors propose to issue shall first be offered to
the Members in proportion as nearly as may be toc the number of the
existing shares held by them respectively unless the Company in General
Meeting shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, ard limiting a
period (not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall be made

in like terms in the same manner and limited by a like period as the



(b}

{c)

SHARES

original offer. Any shares not accepted pursuant to such offer or further
offer as aforesaid or not capable of being offered as aforesald except by
way of fractions and any shares released from the provislions of thls
Article by any such Speclal Resolution as 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 in such manner as
they think fit, provided that, in the case of shares not accepted, as
aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were
offered to the Members, The foregoing provisions of this paragraph (a)
shall have effect subject to Section 80 of the Act.

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Conipany.

The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company
to allot and grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital of the
Company as at the date of adoption of these Articles of Association at any
time or times during the period of five years from the date of adoption of
these Articles of Association and the Directors may, after that period,
allot any shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the said
Section 80} be renewed, revoked or varied by Ordinary Resolution of the

Company in General Meeting

The lien conferred by Clause 8 in Table A shall attach also te futly paid-up

shares, and the Company shall also have a {irst and paramount lien on ail
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shares, whether fully paid or not, standing reglstered in the 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,
for all moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shall be modified accordingly.

The lability of any Member In default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 In
Table A of the words "and all expenses that may have been incurred by the

Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5'

{a).

(b)

Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies; and notices of any
other communications relating to any General Meeting which any Member
is entitled to receive shall be sent to the Directors and to the Auditors for

the time being of the Company.

If a quorum Is not present within half an hour from the time appointed for
a Gener=; Meeting the General Meeting shall stand adjourned to the same
day in the next week at the same time and place or to such other day and
at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present within half an hour
from the time appointed therefor such adjourned General Meeting shall be
dissolved.

Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7.

(a)
{b)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors



(¢}

(d)

(e)

) (0

8.

mavy be determined from time to time by Ordinary Resolution In General

Meeting of the Company. Subject to and In default of any such

determination there shall be no maximum number of Directors and the

minimum number of Directors shall be one. Whensgever the minimum

number of the Directors shall be one, a sole Director shall have authority

to exercise all the powers and discretions by Table A and by these Articles

expressed to be vested in the Directors generally, and Clause 89 in Table

A shall be modified accordingly.

The Directors shall not be required to retire by rotation and Clauses 73

to 80 (inclusive) in Table A shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless

either :-

(1) he is recommended by the Directors; or

(i1}  not less than fourteen nor more than thirty five clear days before
the date appointed for the General Meeting, notice signed by a
Member qualified to vote at the General Meeting has been given to
the Company of the intention to propose that person for
appointment, together with notice signed by that person of his
willingness to be appointed.

Subject to paragraph (d) above, the Company may by Ordinary F :solution

in General Meeting appoint any person who is willing to act to he a

Director, either to fill a vacancy or as an additional Director.

The Directors may appoint a persen who is willing to act to be a Director,

either to fill a vacancy or as an additional Director, provided that the

appointment does not cause the number of Directors to exceed any number

determined in accordance with paragraph (b} above as the maximum

number of Directors and for the time being in force.

BORROWING POWERS

'The Directors may exercise all the powers of the Company to borrow

money without limit as to amount and upon such terms and in such manner

as they think 7it, and subject (in the case of any security convertible into
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shares) to Section 80 of the Act to grant any mortgage, charge or
standard security over Its uadertaking, property and uncalled capital, or
any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9, (a)

(b)

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

A Director, or any such other person as Is mentioned in Clause 65 in Table
A, may act as an alternate Director to represent more than on= Director,
and an alternate Director shall be entitied at any meeting of the Directors
or of any committee of the Directors to one vote for every Director whom
he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum

is present.

DISQUALIFICATION OF DIRECTORS

10.

The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administzring his preperty and

affairs, and Clause 81 in Table A shall be modified accord's:ly.

GRATUITIES AND PENSIONS

11. (a)

(b)

The Directors may exercise the powers of the Company conferred by
clause 3(t) of the Memorandum of Association of the Company and shall
be entitled to retain any benefits received by them or any of them by

reason of the exercise of any such powers.

Clause 87 in Table A shall not apply to the Company.




NOTICES OF DIRECTORS MEETINGS
12, Regulation 88 of Table A shall be amended by substituting for the
sentence:
It shall not be necessary to give notice of a meeting to a Director
who is absent from the United Kingdom.
the following sentence :
Notice of every meeting of Directors shall be given to each
Director and alternate Director who may for the time being be
absent from the United Kingdom and has given to the Company his
address outside the United Kingdom.

PROCEEDINGS OF DIRECTORS

13. {a) Subject to such disclosure as is required by Section 317 of the Act a
Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any
kind of interest whatsoever and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

USE OF TELEPHONES

14, Any Director (including an alternate Director) may participate in a
1aeeting of the Directors or a committee of Directors ¢f which he is a
member by means of a conference telephone or similar communicating
equipment whereby all persons participating in the meeting can hear and
speak 1o each other and participation in a meeting in this manner shall be

deemed to constitute presence in person at such a meeting.

THE SEAL

15, (a) If the Company has a seal it shall only be used with the authority of the




(b)
INDEMNITY
16. (a)

{b)

(e)

Directors or of a committee of Directors. The Directors may determine
who shall sign any instrument to which the seal Is affixed and unless
otherwise so determined it shall he signed by a Director and by the
Secretary or second Director. The obligation under Clause 6 of Table A
relating to the sealing of share certificates shall apply only if the
Company has a seal. Clause 101 of Table A shall not apply to the Company.
The Company may exercise the powers conferred by section 39 of the Acz
with regard to having an official seal for use abroad, and such pcwers

shall be vested in the Directors.

Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Companv against all losses or
liabilitles which he may sustain or incur in or ubout the execution of the
duties of his office or otherwise in relation thereto, including any liability
incurred by him in defending any pror:zedings, whether civil or criminal,
in which judgement is given In his tavour or in which he is acquitted or in
connection with any applicatica under Section 144 or Section 727 of the
Act in which relief is grauted to him by the Court, and no Director or
other officer shall be I*able for any loss, damages or misfortune which may
happen to or be inrurred by the Company in the execution of the duties of
his office or in relation thereto. But this Article shall only have effect in
so far as its provisions are not avoided by Section 310 of the Act.

The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as
is referred to in Section 310(1) of the Act from and after the bringing in
to force of Section 137 of the Companies Act 1989

Clause 118 In 'Table A shall not apply to the Company.

RESTRICTIONS ON TRANSFER OF SHARES

17.1

Subject to the right to make a permitted transfer pursuant to Article i8.5

no Member shall transfer or create or dispose of any interest (including




a securlty interest (as defined below) in or over any of his shares except
in accordance with the procedure for the transfer of shares contalned In
these Artlcles of Assoclation.

17.2 Except where the transfer is a permitted transfer (as defined in Article
18.1) any Member wishing to transfer any of his shares shall first give to
the Company and to the other Members written notice of his intention so
to do (which notice shall be an Option Event for the purposes of the
Option procedure set out in Article 21) stating the number of shares that
he wishes to transfer and where possible the name and address of the
proposed transferee and the price per share. Such Member may, in such
notice, impose a condition that unless all the shares referred to In the said
notice are sold pursuant to the provisions of Article 21 none shall be sold.

17.3 For the purposes of Articles 17.1 "security interest" shall mean any
interest or equity of any person (including any right to acquire or any
option or right of pre-emption) or any mortgage charge pledge lien or
assignment of any other encumbrance priority or security interest or

arrangement of whatsoever nature in or over the relevant share,

18. PERMITTED TRANSFERS

18.1 The {ollowing categories of transfer and any transfer referred to in Article 18.2
and 18.3 shall be "permitted transfers":-

18.1.1 the transfer of shares held upon a family trust upon retirement of a

trustee or appointment of a new trustee of such trust to the new trustee

of such trust

18.1.2 the transfer of shares held upon a family trust to the beneficiary or
beneficiaries of such trust or to trustees of a new trust in favour of such

beneficiary or beneficiaries

18.1.3 the transfer of shares held upon a family trust to trustees of a new trust




having the same class of beneflciaries as such trust

18.2 The transfer of shares upon death to the personal representatives of any Member

18.3

18.4

and by such personal representatives iinder the terms of the will of such Member

or pursuant to the rules of intestacy applicable to him to a privileged relation or

to trustees to be held upon a family trust of such Member.

A Member may at any time transfer all or any of his shares to any person with

the prior written consent of all the other Members.

For the purposes of this Article:

18.4.1

18.4.2

'privileged relation' in relation to a Member means spouse (or the widow
or widower) of such Member and such Member's lineal descendants and for
the purposes aforesaid a step-child or adopted child or illegitimate child

of any Member shall be deemed to be a lineal descendant of such Member;

'family trust’ means a trust subsisting in relation to shares in the Company
at the date of adoption of these Articles and any other trust {whether
arising under a settlement, declaration of trust, testamentary disposition
or on an intestacy) which does not permit any of the settled property or
the income therefrom to be applied otherwise than for the benefit of (i}
the settlor and/or a privileged relation of the settlor or (ii)} any charity
or charities as default beneficiaries (meaning that such charity or
charities have no immediate beneficial interest in any of the settled
property or the income therefrom when the trust is created but may
become so interested if there are no other beneficiaries from time to time
except another such charity or charities), and no power of control over
the voting powers conferred by any shares the subject of the trust is
capable of being exercised by or subject to the consent of any person

other than the trustees or the settlor or his privileged relations.

10




18,5 A Member may make a permitted transfer at any tlme and subject to such

19'

19.1

19.2

transfer being duly stamped and to the relevant provisions of these Articles and

of Table A having been complied with, the Directors shall register such transfer.

OPTION EVENT

An Option Event shall mean:~

19.1.1 in the case of an individual member a bankruptcy or interim order being
made in respect of such member or such member being made a "patient”
within the purposes of the Mental Health Act 1983.

18.1.2 in the case of a corporate member its liquidation (other than a members'
voluntary liquidation for the purpose of reconstruction or amalgamation
previously approved by the remaining Members) or the appointment of an
administrative receiver over all or any part of its assets or the making of
an administration order or any voluntary arrangement with its creditors
or a change of the control of such corporate member as "control" has the

meaning glven in Section 416 of the Income and Capital Taxes Act 1988

19.1.3 subject to the right to make a permitted transfer pursuant to Article 18.5
the transmission or transfer of shares on the death of any member or the
attempt by any Member tu transfer create or dispose of any interest in or

over any of his shares in breach of the provisions of Article 17.1; or

18.1.4 the service by any one Member of a written notice pursuant to Article
17.2

For the purpose of the Option provisions set out in Articles 20 and 21:-
19.2.1 "Independent Valuer" means an independent valuer experienced in the
valuation of private companies agreed between the members or failing

agreement nominated at the instance of either the Option Shareholders or

11




20.

the holder of the Option Shares by the President for the time being of the
Institute of Chartered Accountants in England and Wales.

19.2.2 "Option" means the option referred to in Article 21.1

19.2.3 "Option Event" means an event giving rise to an Option as referred to In
Article 19.1

19.2.4 "Option Price" means the purchase price for the Option Shares as referred
to in Article 20

19,2.,5 "Option Shares" means the shares subject to an Option as referred to in
Article 21

19.2.6 "Option Shareholders" means (in the case of the Opticn Events referred
to in Articles 19.1.1 to 19.1.8 inclusive) the Members other than the
member in relation to whom the relevant Option Event has occurred and
(in the case of the Option Event referred to in Article 19.1.4) the

Members entitled to receive notice pursuant to Article 17.2,

OPTION PRICE

20.1 The Option Price shail be :-

20.1.1 such amount per share as shall be agreed between the Option
Shareholders and the holder of the Option Shares or failing such
agreement within 30 days of the Option Event;

20.1.2 such amount per share as shall be certified to be the fair value of
an Option Share by an Independent Valuer.

20.2 The Independent Valuer {who shall act as an expert and not as an
arbitrator) shall certify the fair value as at the date of the Option Event
on the following assumptions and bases :-

20.2.1 valuing the Option Shares on the basis of an arm's length sale
between a willing seller and a willing purchaser;

20.2.2 if the Company is then carrying on business as a going concern on
the assumption that it will continue to do so;

20.2.3 having regard to all material relevant circumstances including the
circumstances under which the Option shall have arisen

20.2.4 that the Option Shares are being transferred subject to the

12




21.

20.3

20.4

20.5

restrictions applicable to them;

20.2.5 valuing the Option Shares as a rateable proportion of the total
value of all the issued Shares which value shall not be discounted
or enhanced by reference to the number of the Option Shares;

The certificate of the Independent Valuer (whose fees shall be borne as

determined by him or failing agreement equally by the Members) shall be

in writing and shall in the absence of manifest error be final and binding.

The Company shall procure that a copy of such certificate is sent to all

the Members as soon as practicable following its receipt by the Company.

The Members shall make available to the Independent Valuer all
information reasonably required by hlm and shall use their reasonable
endeavours to procure that the Independent Valuer determines the Option

Price within 21 days of being requested so to do;

OPTION PROCEDURE

21.1

21.1.1

21.1.2

21.1.3

21.1.4

Upon the occurrence of an Option Event in relation to any of the Members
an Option shall arise in favour of the Option Shareholder(s) entitling them
to purchase at the Option Price and in accordance with the provisions of
this Article:-

where the Option Event is one referred to in Article 19.1.1 all those
shares held by the Member his personal representatives trustee in
bankruptcy or receiver (as the case may be);

where the Option Event is one referred to in Article 19.1.2 all those
shares held by the Member in liquidation receivership or subject t¢ the
administration order (as the case may be);

where the Option Event is one referred to in Article 19.1.3 all those
shares held by the Member who shall have attempted to transfer create
or dispose or any interest in or over such shares (or any of them) in
breach of the provisions of Article 17.1 or his personal representatives;

where the Option Event is one referred to in Article 19.1.4 the number of

13




shares specified by the Member who shall have served written notice | ,
pursuant to Article 17.2 in such notice

21.2 In the event of any competition between the Option Shareholders for the
Option Shares then each Option Shareholder shall be e'ititled to purchase
such proportion of the Option Shares as the number of shares held by such
Option Shareholder bears to the aggregate number of shares held by all -
the Option Shareholders who wish to purchase the Option Shares

21.3 Within 30 days of agrrement of the Option Price or the certificate of the e
Independent Valuer each Option Shareheclder who wishes to purchase any g
of the Option Shares shall give the holder of the Option Shares written u‘
notification of the number of Option Shares that he wishes to purchase &

21.4 Subject to Article 21.7 upon receipt by the holder of the Option Shares
of such written notification from an Option Shareholder a contract for
sale shall be deemed to have been made on such date between such Option
Shareholder and the holder of the Option Shares upon terms that the Y
Option Shares the subject of such contract (which shall be the number
specified by such Option Shareholder pursuant to Article 21.3 or where
Article 21.2 applies his proportionate entitlement) shall be sold eum rights
and free of all liens charges and encumbrances with the sale and purchase
being completed and the Option Price being paid in full within 30 days.

21.5 Upon payment in full of the Option Price the holder of the Option Shares

shall be bound to execute a transfer of the relevant Option Shares to the

S oF

] relevant Option Shareholder and if he shall make default in so doing the
Company may receive and give good discharge for the purchase money on
behalf of the holder of the Option Shares and shall authorise some persen
{who shall be deemed to be the attorney of the holder of the Option
Shares for that purpose) to execute in favour of the relevant Option B
Shareholder a transfer of the relevant Option Shares.

21.6 If any Option Shareholder fails to notify his willingness to purchase all of ¥
Option Shares to which he would in the event of competition be entitled
pursuant fo Article 21.2 in accordance with Article 21.3 or fails to

compiete the purchase in accordance with Article 21.5 then the holder of \

14




21.7

21.8

21.9

the Option Shares shall immediately give wriitten notice to the other
Optlon Shareholders (except any other Optlon Shareholder who shall
likewise have failed to notify his willingness to purchase or to complete
the purchase) of such fallure to give notice or purchase and each such
other Option Shareholder shall be entitled to give notice that he wishes
to purchase some or all of the relevant Option Shares within seven days
of receipt of the said notice from the holder of the Option Shares and if
any of the other such Option Shareholders shall give such notice to the
provisions of Articles 21.2 21.4 and 21.5 above shall apply mutatis
mutandis.

In the event that the Option Event is one referred to in Article 19.1.4 and
the holder of the Option Shares shall have imposed the condition referred
to in Article 17.2 then the provisions of this Article shall take effect
subject thereto and no sale of the Option Shares shall be effected unless
all the Option Shares are sold.

If after the application of the above provisions of this Article 21 there
are any Option Shares in respect of which any Option Shareholder shall
not have notified a willingness to purchase or shall have failed to purchase
after notifying such a willingness the holder of the Option Shares shall be
entitled within 90 days of the latest time at which the relevant Option
Shareholder was entitled to give notice of his willingness to purchase his
entitlement of Option Shares or the due date for payment for the relevant
Option Shares (as the case may be) to sell such Option Shares to any
person or persons at not less than the Option Price) provided however that
if the holder of the Option Shares shall have imposed the condition
referred to in Article 17.2 in relation to the sale thereof then he shall not
be entitled to sell pursuant fo this Article 21.8 some only of the Option
Shares.

If the holder of the Option Shares intends to sell the remaining Option
Shares referred to in Article 21.8 to any person or persons at a price
which is less than the Option Price he shall give notlce of such intention
in accordance with Article 17.2 and an Option Event shall arise in respect

15

[




of such notice in accordance with Article 19.1.4 and the provisions of
Article 21 shall apply thereto
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