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Statutory Declaration of compliance

with reguirements on application
for registration of & company

Please do not Purstrant {o section 12(3) of the Companies Act 1985
wnle n
s margin
To the Registrar of Companies For official vse  For official Lse
Please complete [t i S
legibly, preferadty | I |
in black type, or L i)

bold block lettersing Name of company

*

*Insert full name Oxford Semi-Conductor L.imited
of company

l, MICHAEL JOHN HOPE, signing on behalf of London Law Secretarial Limited
of 84 Temple Chambers,
Temple Avenus,
London EC4Y OHP

do solemnly and sincerely declare that | am a person named as secretary of the company in the statement

delivered to the registrar under section 10{2) and that all the requirements of the above Act in respect of

the registraticn of the above company and of maiters precedent and incidental tolt have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Dzclarations Act 1835

Declarad al Temple Chambers, Ceclarant to sign below
Tempie Avenue,
in the City of London. m)“%

the_ 1Ath gayor _July 7

One thousand nine hundred and ninety two

before me

A Commissioner for Qaths/ PE——

“A-Solietor-having-tie-powersconletred-on-a-GCommissione~for-Oaths

Presento’s name address and

reference (if any): For cfficial use e

New Gompanies Section Yost room

Tho London Law Agoney Limited
84 Tomple Chambaers,

Templo Avenup,

London, EC4Y OHP

Tolephohe: 071-353 8471

Talox: 23553

@ The London LaW Ageﬂcy Limitf;‘d Company Registration Agents, Printers and Publishers
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Simnon - TEMPLE CHAMBERS, TEMPLE AVENLIE, LONDON EC4YOHP  Tel: 071.3539471 (10%ines)
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THE LONDOM LAWY AGENCY LIMITED

TLMPLE CHAHBERS, TEHPLE AVENIT
LSHCGN ECYY D1P
TELEPHONE GF1-353 9411
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Thia form should he comploted in black.

Statement of first directors and
sacretary and intendad situation
of registered office

Company name (in full)

CAD T

Oxford Semi-Conductor Limited

For official use [:j:l

Registered office of tha company on
incorporation.

[Ro|

84 Temple Chambers

Tempie Avenue
London

EC4Y OHP

The London Law Agency Limited
84 Temple Chambers

Temple Avenue

London

EC4Y OHP

Post town
County/Region
Postcode
if the memorandum is delivered bv an
agent for the subscrisers of the
memorandum mark ‘X’ i the box X
opposite and give the agi#'c hame
and address.
Name
RA
Post town
County/Region
Postcade
Number of continuation sheets attached
To whom should Companies House
direct any enquiries about the
information shown in this form?
Telephone
Page 1

The London Law Agency Limited
84 Tempiu Chambers
| '
Temple Avenue, London Postcode 3.’%%\{ OHP

071-353 9471 Our Ret:




Gompany Secrelziy

Name

Address

Consent signature

Directors
Name

Address

Business occupation

Other directorships

* Voluntary details

Consent signature

Dalete if the form
is signed by the
subscribers.

CHAS

Paga 2

cs London Law Secretarial Limited \'
o '

:A_[_;:] 84 Temple Chambexrs
Temple Avenue

Posttown London
County/Region  —
Postcode EC4Y OHP Countty England

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

Signed ). T, Hm
(Authorised S
Signatory) Dae ist July 1992
cD London Law Services Limited
AD| 84 Temple Chambers

Temple Avenue

Post town London
County/Region _—
Postcode ECAY OHP Country England
Nationality EI“_TQ] Egggftgred
0c]| Limited Company
on| None

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

Y.

Date ist July 1992

Signed

{Authorised
Signatory)

Agents for and on behalf of the Company

The London Law Agency Limited

i - (Authorised
J: HU]"@% Signatory)

b L T
Signature of Sgertombehalfof all subscribers  Date 1st July 1992
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(A)

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1589

——— e O . it e i

A PRIVATE COMPANY LIMITED BY SHARES

—— i s P P bk P L

MEMORANDUM OF ASSOCJATION \A\
OF

Oxford Semi~Conductor Limited

g it it o e e

35345

The Company's name is "Oxford Semi~Conductor Limited".
The Company's Registered Office is to be situated in England and Wales.
The Company's objects are:-

To carry on all or any of the businesses of general merchants and
traders, manufacturers, assemblers, distributors, importers, exporters,
merchants, factors and shippers of and wholesale and retail dealers in
goods, wares, produce, products, commodities, fancy goods, handicrafts,
and merchandise of every description, to act as agents for and to enter
into agreements and arrangements of all kinds on behalf of such
persons, firms or companies as may be thought expedient, and to
negotiate, assign and mortgage or pledge for cash or otherwise, any
such agreements and the payments due thereunder and any property the
subject thereof, to carry on all or any of the businesses of mai | order
specialists, credit and discount traders, cash and carry traders,
manufacturers' agents, commission and general agents, brokers, factors,
warehousemen, and agents in respect of raw and manufactured goods, of
all kinds, and general railway, shipping and forwarding agents and
transport contractors; to create, establish, build up, and maintain an
organisation for the marketing, selling, retailing, servicing,
advertisement, distribution or introduction of the products,
merchandise, goods, wares, and commodities dealt in or services
rendered by any persons, firms or companies, and to participate in,
undertake, perform, and carry out all kinds of commercial, trading and
financial operations and all or any of the operations ordinarily
performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capital ists, and financiers, either on
the Company's own account or otherwise; and to open and establish
shops, stalls, stores, markets and depots for the sale, collection and
distribution of the goods dealt in by the Company.

Presented By : THE LONDON LAW AGENCY LIMITED
TEMPLE CHAMBERS, TEMPLE AVE, LONDON EC&4Y OHP Our Re¥ : 37478
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(B) To carry on any other trade or hitsiness which may seen to the
Company capable of being conveniently carried on in connection withh the
objects specified in Sub-Clause (A) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Compan/.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, huildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
oﬁ or ;n connection with the Company's business or any branch or department
thereof.

(D) To erect, construct, lay down, enlarge, alter and mainkain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in suchh manner
as the Company shaill think fit for the purpeses of or in connectien with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F} For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for
the performance of any contracts or obiigations of the Company or of its
customers .or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To tend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the cbjects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capi tal of
the Company or by both such methods, the performance of the obligations and
the payment of the capital or principal (together with any premiun) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular {but without limiting the
generality of the foregoing) any company which is for the time being the
Company's Holding or Subsidiary company or otherwise associated with the
Company in business.




(1) To establish and maintain or procure the establishmeni and
maintenance of any non-contributory or contributory pension or
superannuatjon funds for the benefit of, and give or precure the giving of
donations, gratuities, pensions, al lowances, or emoluments to any Perstas
who are or were at any time in the employment or service of the Company, o
of any crmpany which is for the time being the Company's Holding or
Subsidiary cuipany or otherwise associated with the Company in business or
whe are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widews, families and
dependants of any such persons, and also to establish and subsldise or
subscribe to any institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of amy such
persons as aforesaid, and to subscribe or guarantee ioney Tor charitable or
benevolent objects or for any exhibition or for any public, general or
useful object; and to establish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any employees
of the Company, or of any company which is for the time being the Company's
Hotding or Subsidiary company and to do any of the matters aforesaid either
zione or in conjunction with any such other company as aforesaid.

(.13 To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company not Immedliately
required for the purposes of its business in or upon such inviestments or
securities and in such manner as may from time to time be determined.

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

(M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instainents or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, wveoting or
otherwise, or in debenturss or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the Company
may determine, and to hoid, dispose of or otherwise deal with any shares,
stock or securities so acquired.

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




(0) To establish or promote or concur in establishing or promot ing any
other company whose objects shall include the acquisition ard taking over
of all or any of the assets and liabilities of this Company <r the
oromotion of which shall be in any manner calculated to advance directly .or
indirectly the objects or interests of this Company, and to accuire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities Issued by
or any other obligations of any such company.

(P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which s
capable of being conducted so as directly or indirectly to benefit the
Company.

Q) To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant |icences,
easements and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
tEe ktime being of the Company for such consideration as the Company may
think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject <o
the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid~up
shares or otherwise) of all or a controiling interest in the shares or
stock of this or any such other company as aforesaid, or by partrership, or
any arrangement of the nature of partnership, or in any other manner.

(5) To subscribe for, purchase or ctherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

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

(v To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company cr the Company's
Holding company or for the purpose &' reducing or discharging any liability
incurred by any person for the purpase of the acquisition of shares in the
Company or the Company's Holding compeny as may be lawful.

(V) To do all or any of the above t::ngs in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

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



And it is hereby declared that, save as otherwise expressly pruvided, each
of the paragraphs of this Clause shall be regarded as specifying separate
ard jndependent objects and accordingly shal | not be in anywise {1imited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and
distinct company.

4, The fiability of the Members is |imited,

5. o The Company's share capital i -£1,000 divided into 1,000 shares of £1
each. e



We, the Subscribers to this Memorandun of Association, wish to de Formed
into a Company pursuant to this Memorandum; and we agree to take thre number
of Shares shown opposite our respective names.

Number of Shares
NAMES AND ADDRESSES 0F SUBS(RIBERS taken by each
Subscr iber

/2. Lo B oo

For and on behal f of
LONDON LAW SERVICES LIMITED, One
Temple Chambers, '
Temple Avenue,

London ECA4Y OHP.

For and on behal f of
LONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,

Temple Avenue,
London ECEY OHP.

Total Shares taken Two

Dated the Ist day of July, 1992.

Witness to the above Signatures:-

&4::;%ﬁi?55{{2b;¢“p
COLIN A LAY,
Temple Chambers,

Temple Avenue,
London ECHY GilP.




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PREVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

Oxford Semi-Conductor Limited

PREL{MINARY

1. 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
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table A
shall not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall ke under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
general ly on such terms and in such manner as they think fit.

(B) The Directors are general ly and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nonminal value
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised share capital with which the Company is
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting.

(C} The Directors shail be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section B89(1)} and
Section 90{1) to (6) of the Act shall not applg to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount !ien on every Share
(whether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount fien on ali Shares
(whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholiy or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof .




GENERAL MEETINGS

&, A notice convening a General Meeting shall in the case of special
business specify the genera! nature of the business to be transacted; and
Clause 38 of Table A shali be modified accordingly.

5. All business shall be deemed special that is trinsacted at an

Extraordinary Generaf HMeeting, and also ail 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, the election of Directors in the place of those

;eairing and the appointment of, and the fixing of the remuneration of, the
uditors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Neeting,
the Meeting shall be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shail not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. |¥ the vesolution or instrument by which a Director is appointed
so provides, he shail be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shail not apply to
any Permanent Director.

S. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Teble A shall be
modified accordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him in
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A
shall be rodified accordingly.




NAMES AND ADDRESSES O SUBS(RIBERS

/égi Ck%;/§52%fV“\’

For and on behalf of

LLONDON LAW SERVICES LIMITED,
Tempie Chambers,

Temple Avenue,

London EC4Y GHP.

BTG

st
:.--.,n- “ammds T

St et faim et Gy

For and on behalf of

LONDON LAW SECRETAR!AL LIMITED,
Temple Chambers,

Temple Avenue,

London EC4Y OHP.

Dated the 1st day of July, 1992.

Witness to the above Signatures:-
,,4‘

COLIN A LAY,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2733820

| hereby certify that

Oxford Semi~Conductor Limited

is this day incorpcrated under the Comp{anies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 JULY 1952

£ O oo,
[

T g RS e
pL e

an authorised officer

HCOO7B
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No 2733820

27 HOV 1902
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COMPANIES ACT 1985

SPECIAL RESOLUTION

OF

[ r

OXFORD SEMI-CONDUCTOR LIMITED

L [

The following Special Resolution was duly passed by written
resolution of the members of the Company on 1% November 1992:-

"THAT +the name of the Company be changad +to Oxfoxd
Semiconductor Limited".

.
L L B I LI L B
.

%Z993DOC.PMB/OXFORD6.394/00001




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2733820

| hereby certify that

OXFORD SEMI-CONDUCTOR LIMITED

having by special resolution changed its name,

is now incorporated under the name of

OXFORD SEMICONDUCTOR LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 DECEMBER 1992

. ; S ,"‘ --ﬂz;{‘\,‘

£y

193

e
PRI '“unﬂd u‘@)

an authorised officer

3
' HCO06B




o 2733820

THE COMPANYES ACT 1985

COMPANY LIMITED BY SHARES

NOTICE OF PASSING OF

SPECIAL RESOLUTIONS OF

COMPANIES HOUSE
§ 5FED 1993
OXFORD SEMICONDUCTOR LIMITED [M 41

PASSED 22 JANUARY 1993

At an Extraordinary Genera) Meeting of the above named Company
duly convened and held at 3 Worcester Street, Oxford on 22
January 1993 the following Resolutions were passed as Special
Resolutions.

SPECIAL RESOLUTIONS

(1) THAT the authorised share capital of the Company be and
is now increased from £1,000 divided into 1000 ordinar:’
shares of §£1 each, to £100,000 divided into 100,000




r

ordinary shares of £1 each by the creation of 99,000 new
ordinary shares ranking pari passu in all xzespects with
the existing ordinary shares in the capital of the
Company.

(2) THAT Clause 3 of the Company's Memorandum of Assoclation
be and it is hereby replaced by the new Clause 3 set out
in the document now produced to the meeting and signed by
the Chaixman,.

(3) THAT the regulations contained in the document nov
produced to the meeting and signed by the Chaizman be
adopted as the Articles of Association of the Company in
substitution for and to the exclusiocn of the existing

hrticles of Association. M

Secretary

Z988DOC.PMB/OXFORD6.394/00001




*1.

(a)

(B)

THE COMPANIES ACT 1985
ARD

THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

OXFORD SEMICORDUCTOR LIMITED

The Company's name is "Oxford Semi-Conductor Linited".

The Company's Reglstered Office is to be situated in
England and Wales.

The Company's objects are:-

To design, develop, manufacture, assemble, purxchase, sell
and distribute integrated electronic cirxcuits and
electronic components of all kinds and to provide design,
consultancy or any other kind of services to any person,
firm or company in connection with oxr relating to the
electronics industry.

To carry on any other trade or business which may seem to
the Company capable of being conveniently carried on in
connection with the objects specified in sub-clause (B)

with the consent of the Secretary of State the name of
the Company was changed to Oxford Semiconductor Limited

on 2 December 1992.




herecf or calculated directly or indirectly to enhance tle
value of or render profitable any of the property or rights
of the Company.

(C)

(D)

(E)

(F)

To puzschase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or
interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret procasses, machinexry. plant
stock-in-trade, and any real oxr pexrsonal property of
any kind necessary or convenient for the puxposes of
or in connection with the Company's business or any
branch or department thareof.

To erect, construct, lay down, enlarge, alter and
maintain any roads, rallways, tramways, sidings,
bridges, resexrvolrs, shops, stores, factories,
buildings, works, plant and machinexy necessary or
convenient for the Company's business and to
contribute to or subsidise the araection,
construction and maintenance of any of the above.

To borrow or raise or secure the payment of money in
such manner as the Company shall think £it for the
purposes of or in connection with the borrowing or
raising of money by the Company to become a member
of any building society.

For the purposes of or in connection with the
business of the Company to mortgage and charge the
undertaking and all oxr any of the real and pexscnal
properiy and assets, present and future, and all or
any of the uncalled capital for the time being of
the Company and to issue at par or at a premium or
discount, and for such consideration and with and
subject to such rights, powers, privileges, and
conditions as may be thought £fit, debentures or




(G)

(H)

debenture stock, either permanent or reideemable or
repayable, and collaterally or further to secuxe any
securities of the Companv by a trust deed or other
assurances. To issue and deposit any securities
which the Company has power to issue by way of
mortgage to secure any sum less than the nominal
amount of such securities, and also by way of
security for the performance of any contracts oxr
obligations of the Company or of its customers oxr
other persons or corporations having dealings with
the Company, or in whose businesses Or undexrtakings
the Company is interested, whether dixectly ox
indirectly.

To receive money on deposit or loan upon such terms
as the Company may approve.

To lend money to any company, firm or person and to
give all kings of indemnities and either with ox
without the Company receiving any consideration or
advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee |is
given in connection with or pursuant to the
attaintment of the objects herein stated to
guarantee either by personal covenant or by
mort.gaging or charging all ox any part of the
undertaking, property and assets present and future
and uncalled capital of the Company or by both such
methods, the performance of the obligations and the
payment of the capital or principal (together with
any premium) of and dividends or interest of any
debenture, stocks, shares or other securitres of any
company, firm or person and in particalar {but
without limiting the generality of the foregoing)
any company which is for the time being the
Company's Holding or Subsidiary company or otherwise
associated with the Company in business.



'y

(L)

(J)

To establish and nmaintain or procure  the
establishment and mnalntenance of any
non-contributory oxr contributnry pension or
superannuation funds for the benefit of, and qive or
procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any persons
who are or were at any time in the employment oOF
service of the Company, or of any company which is
for the time Lheing the Company's Holding or
Subsidiary company oxr otherwise associated with the
Company in business or who are or were at any time
Dirsctors or officers of the Company oxr of any such
other company as aforegaid, and the wives, widows,
families and dependants of any such persons, and
also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of or to advance
the interests and well-bejng of the Company or of
any such other company as aforesaid, or of any such
persons as aforesaid, and to make paynments for or
towards the insurance of any such pemsons as
aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects or fox any
exhibition or for any public, general ox useful
object; and to estabiish, set up, support and
maintain share purchase schemes or profit shaxing
schemes for the benefit of any employees of the
company or of any company which is for the time
being the Company's Holding or Subsidiary company
and to do any of the matters aforesaid either alone
or in conjunction with any such other company as

aforesaid.

To draw, make, accept, endoxrse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.
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(L)
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® (M)

(N)

To invest and deal with the moneys of the Company
not immediately required for the purposes o©f its
business in or upon such investments or securitles
and in such manner as may from time to time be
determined.

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

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
gither in cash, by instalments or othervise, or in
fully or partly paid-up shares of any company or
corporation, with oxr without deferxred or preferred
or special rights or restrictions in respect of
dividend, repayment of capital, voting oxr othervise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
anothexr, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or secuxities 50
acquired.

To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits,
union f interests or co-operation with any company,
firm or person carrying on or proposing tG carxy on
any business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of




(0)

(P)

(Q)

shares, stock or securities of any such company, and
to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise ox
otherwise assist any such company.

To establish or premote or concur in establishing ox
promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilitiess of this Company ox
the promotion of which shall be in any mannerxr
calculated to advance directly or indirectly +the
objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or securities
and guarantee the payment of dividends, Interest or
capital of any shares, stock or securities Issued by
or any other obligations of any such company,

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm ox
company carrying on any business which this Company
is authorised to carry on or possessed of property
suitable for the purposes of the Company, oxr which
can be carried on in conjunction therewith ox which
is capable of being conducted so as dixectly or
indirectly to benefit the Company.

To sell, improve, manage, develop turn tc account,
exchange, let on rent, grant xroyalty, share of
profits or otherwise, grant licences, easements and
other rights in or over, and in any other mnanner
deal with or dispose of the undertaking and all or
any of the property and assets for the time being of
the Company for such consideration as the Company
may think fit.




(R)

(S)

(T)

(U)

(V)

To amalgamate with any other company whose wbdjects
are or include objects sgimilar t¢ these of this
Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or
any such other company as aforesaid, with ox without
winding up, or by sale or purchase (for fully or
partly paid~up shares or otherwise} of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or Dby
partnership, or any arrangement of the nature of
partnership, or in any other manner.

To subscribe for, purchase or otherwise acquire, and
hold shares, stock, debentures or other securities
of any other company.

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

To give such financial assistance directly or
indirectly for the purpose of the acquisition of
shares in the Company or the Company's Holding
company or for the ©purxpose of reducing or
discharging any liability incurred by any person for
the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be
lawful.

To do all or any of the above things in any part of
the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone
or in conjunction with others, and eithex by or




through agents, trustees, sub-contractors r
otherwise.

(%) To do all such things as are incidental pr conducive
to the above objects or any =f them.

and is is hereby declared that, save as otherwise expressly
provided, each of the paragraphs of this Clause@ shall be
regarded as specifying separate and independent objects and
accordingly shall not be in anywise limited by reference to
or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall,
save as aforesald, be carried out in as full and ample a
manner and construed in as wide a sense as if each of the
paragraphs defined the objects of a separate and distinct

company .
4. The liability of the Members is limited.
*5. The Company's share capital is {1,000 divided

into 1,000 shares of [1 each.

* By a Special Resolution passed on 22 January 1993
the Company's Share capital wvas incxreased to
(100,000 divided into 100,000 Ordinary Shares of [1
each.




THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

@
! - of -
OXFORD SEMICONDUCTOR LIMITED
@
(Adopted by Special Resclutior passed on 22 Januaxy 12393)
®
PRELIMINARY
-]
1. t*he regulations contained or incorporated in Table A

in the Companies (Tables A to F) Regulations 1985
as amended (which Table is hereinafter referred to

L as "Table A") shall, except as hereinafter provided
and so far as the same are not inconsistent with the
provisions of these Articles, apply to and
constitute the requlations of the Company.
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Regulations 8, 11, 23, 24, 30, 40, 53, 54, &5 to €%,
73 to 75, 81 ro 84, 95, 97 and 112 of Table A shall
not apply to the Company.

In these Articles, unless the subject ox context
otherwise requires, the words standing in the fixst
columin of the following table shall bh2ar the
meanings set opposite to them respectively in the
second column thereof:-

Definitions
Words Meanings
"the Act" the Companies Act 1885

including any statutoxy
modification or
re-enactment therect
for the time being in
force;

these Articles of
Association as duly
altered from time to

"these Articles"”

time;

“"the Auditors" the auditors of the
Company for the time
being;

"+the Board" the board of dixectors

of the Company foxr the
time being;

"the Group" the Company and its
subsidiaries (i1f any)
from time to time;
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"the Memorandumn"

“the Qffice"

"Oordinary Shares"

"Representatives”

"the Seal"

"the Statutes"

the Memorandum of
Association foxr the
time being of the
Company;

the registered office
for the time being of
the Company;

Oxdinary Shares of
£1 each in the capital
of the Company;

means, in relation to

a member, any person or
persons who have become
entitled to his shares
in consequence of his
death, bankruptcy orx
mental incapacity;

the common seal of the

Company;

the Act and every othex
Act of Parliament for
the time being in force
concerning companies or
their officers and
which affect the
Company.

Writing shall include printing and lithography and
any other mede or modes of representing or
reproducing words in a visible form;
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Words importing the singular number only shall
include the plural number and vice versa;

Words importing a specific gender omnly shall include
both genders; and

Words importing persons shall include coxrporpations,
Subject as aforesaid, any words oOr erpressions
defined in the Statutes shall, except where the

subject or context forbids, bear the same meaning in
these Articles,

PRIVATE COMPANY

The Company is a private company within the meaning
of the Act and accordingly any offer to the public
of any shares in or debentures of the Conpany
(whether for cash or otherwise) or allotment of orx
agreement to allot (whether foxr cash or otherwise)
any such shares or debentures with a viey to all ox
any of those shares or debentures being offered forx
sale to the public is prohibited.

SHARE CAPITAL

The share capital of the Company at the date of
adoption of these Articles 1s £100,000 divided into
100,000 Ordinary Shares of £1 each.

subject to the Act, all or any of the special rights
for the time being attached to any class of shares
may from to time (whether or not the Company is
being wound up) be altered with the consent in
writing of the Tholders of not less than
three-fourths of the issued shares of that class or
with the sanction of an extraordinary xesolution
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passed at & separate mestisg of the holders of that
class. 7o any such separate general meeting all the
provisions of these Articles as to general meetings
of the Company shall mutatis mutandis apply, but so
that the necessary quorum shall be one Jor more
persons holding or representing by proxy not iess
than two-thirds of the issued shares of the class,
that every holder of shares of ths class shall be
entitled on a poll to one vote for every such share
held by him, that any holder of shares of the class
present in person or by proxy may demand & poll and
that at any adjourned meeting of such holders one
holder present in person or by Proxy (vhatever the
number of shares held by him) shall be a gquorum and
for the purposes of such adjourned nmeeting one
holder present in person or hy proxy may constitute
a meeting.

ISSUE OF SHARES

Subject as otherwise provided in these Articles and
to any direction or authority contained in the
resolution of the Company creating or authoxising
the same, the Directors are unconditionally
authorised for the purposes of Section 80 of the Act
to allot, grant op.ions, rights of subscription ox
conversion over or otherwise dispose of unissued
shares to such persons (whether existing
shareholders or not), at such times, and on such
terms and conditions as they think propex provided
however that the authority hereby grant@d to the
Directors:-

shall not permit the Directors to allot, grant
options, rights of subscription or convexsion ovex
or otherwise dispose of shares to an amount of more
than the unissued share capital at the date of
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7.2.1.

7.2.2.

7.3.

adoption of these Articles or (if such authority is
renewed by the Comps .y in General Meeting) the
amount specified in the resolution for such renewa.l
or variation;

shall expire:-

not more than five vears from the date of the
adoption of these Articles; or

(1f such authority is renewed or varied by the
Company in General Meeting) on the date specified in
the resolution on which the renewed or varied
authority shall expire;

may be renewed, revoked or varied at any time by the
Company in General Meeting.

Tn accordance with Section 91 of the Act Sections 89
(1), and 90 (1) to S0 (6) of the Act shall be

excluded from applying to the Company.

TRANSFER OF SHAKES

The instrument of transfer of any fully paid share
shall be executed by or on behalf of the transferor
but need not be executed by or on behalf of the
transferee. The transferor shall be deemed to
remain the holder of the share until the name of the
transferee is entered in the Register In rxespect
thereof. In the case of a partly paid share, the
instrument of transfer must also be executed by or
on behalf of the transferee.

Except as hereinafter provided no share dn the
Company or any interest in or right attaching to any
share in the Company shall be transferred, disposed




10.1.

10.2.

10.3.

of, charged or encumbranced or be the subject ©f any
agreement to do any of these things unless and until
the rights of pre-emption hereinafter conferxed
shall have been exhausted.

Every member who desires to transfer shares
(hereinafter called “the Vendor") shall give notice
in writing (hereinafter «called "the Trans fer
Notice") to the Company of his desire. No Transfer
Notice shall relate to more than one class of
share. The Transfer Notice shall constitute the
company his agent for the sale of shares specified
therein {hereinafter called 'the Sale Shares™) in
one or more lots, at the discretion of the
Directors, at such price (hereinafter referred to as
"the Transfer Price") as may be agreed bhetween the
vendor and the Directors oxr in default of agreement
such price as the Auditors shall certify in writing
to be their opinion of the Fair Value (as defined
in Axticle 10.18) thereof.

The Auditors shall cerxtify the Fair Value of the
Sale Shares valuing the Sale Shares as & rateable
proportion of the total value of all the lssued
Ordinary Shares which value shall not be discounted
or enhanced by reference to the number of Sale
Shares.

If the Auditors are asked to certify the Falr Value
as aforesaid they shall act as experts and not as an
arbitrators but they shall in such certificate also
state the reasons upon which they rely in certifying
such price. The Company shall as soon as it
receives the Auditors' certificate furnish a
certified copy therecf to the Vendor. Following the
service upon him of the Auditors' certificate the
vendor shall (except in the case of a deemed




10.4.

10.5.

mrancier Notice) have ten days in whichk %o cancel
the Company's authority to sell the Sale Shares,
The cost of obtaining the Auditors’ certificate
shall be borne Dby the Company unless the Vendor
shall give notice of cancellation &S aforesaid din
which case he shall pear the said cost.

The Transfer Notice may contain a provision that
unless all the gchares comprised thereln are sold
pursuant to this Artlicle none shall be sold (such
provision being refexrred to in this Article as a
npotal Transfer condition”) and any guch provision
chall be binding on the Company. S5ave as otherwise
provided in this Article a Transfer Notice shall not
be withdrawn except with the consent of all the
other holders of Ordinary Shares.

Wwithin seven days after the date OR which the
oransfer Price 18 agreed Or certified or, if the
pransfer Notice 18 capable of being cancel led,
within seven days after the explxy of the porxiod
aljowed pursuant to Article 1€.3 fox cancellation,
the Sale shares shall be offered for purchase at the
Transfer Price toO the members of the Company (other
ghan the Vendor) or persons nominated by them in
accordance with article 10.6 in proportion to the
number of shares then held by them respectively.
Every such offer shall be made in writing and shall
specify:-

(a) the total number of Sale Shares;

(b} the number of Sale Shares offered to the member
("Pro-Rata Entitlement");

(c) whether or not the Transfer Notice contained a
motal Transfer Ccondition; and
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10.6

10.7

(d) a period (being mot less than fourteen days and
not more than twenty one days) within which the
offer must be accepted or shall lapse, and
shall be accompanied by a form of application
for use by the member or his nominee in
applyiig for that member's Pro-Rata Entitlement
and (in the case of the member enly) for any
shares in excess of that entitlement which he
wishes to purchase.

If a member does not wish to apply foxr his full
Pro-Rata Entitlement he shall be entitled to
nominate in writing any person to apply fox all or
any part of his Pro-Rata Entitlement by completing
the form of application referred to above

appropriately.

Upon the expiry of the offer period referred to in
Article 10.5 the Directors shall allocate the Sale
Shares in the following manner:-

(a) to eack member who has agreed toO puxchase
shares, his Pro-Rata Entitlement or such lesser
number of Sale Shares for which he may have
applied;

(b) if any member has applied for less than his
Pro-Rata Entitlement, the excess shall Dbe
allocated as follows:i-

(1) if a member has made a nomination
pursuant to Article 10.6 ‘then such
nominee shall be allocated the number of
shares applied for hy him provided that
if the nominee 1s not a member of the
Ccompany the Directors shall be entitled
in their absolute discretion te refuse to
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allocate such shares to him and shall be
entitled ta allecat> the axcess In
accordance with paragraph (ii};

(i{) if any Sale Shares xemain unallogated
after the provisions of paragraph (i)
shall have been applisd then the excess
shall be allocated to the =members who
have applied for any part of guach excess
in proportion to the number o©f sharxes
then held by them respectively (but
without allocating to any member a
greater number of Sale Shares than the
maximum number applied for by him);

(iii) any remaining excess shall be apportioned
by applying paragraph (ii) without taking
account of any member whose appilication
has already been satisfied in full.

If any of the Sale Shares shall not be capable of
being offered or allocated as aforesald without
involving fractions, the same shall be offered to ox
allocated amongst the members or their nominees, ox
some of them, in such proportions as wmay be
determined by lots drawn in respect thereof, and %the
lots shall be drawn in such manner as the Directors
shall think fit.

Tf the Transfer Notice in question contained a Total
mTransfer Condition then no offer of Sale Shares made
by the Directors pursuant to this Article shall be
capable of acceptance until all of the Sale Shares
shall have been accepted by the members (or any of
them) or their nominees. If by the foregoing
procedure the Directors shall not receive
acceptances in respect of all the Sale Shares within
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10.10.

10.11.

the period(s) of the aforesaid offer(s) they shall
forthwith give notice in writing of that fact te the
Vendor. The Directors shall then be entitled within
14 days of the date of service of 1hat notice o
nominate (by giving notice in writing to the Vendor)
any person or persons to purchase all of the Sale
cheres in respect of which acceptances have not been
received at the Transfer Price.

If by the foregoing procedure the Directoxrs shall
not have received acceptances in respect of all the
Sale Shares and shall not have nominated any pexrson
to purchase any of the Sale Shares not accepted by
the members or their nominees then none of the Sale
Shares shall be scld to the memberxrs or any person
nominated by a member or by the Directors puxsuant
to this Article. The Vendor may then within a
pericd of 6 months after the expiry of the 14 day
period referred to in Article 10.9. sell all (but
not some only) of the Sale Shares to any person or
persons at any price which is not less than the
Transfer Price.

If the Directors shall receive acceptances pursuant
to the provisions of this Article in respect of all
the Sale Shares either from the members or from any
person or persons nominated by a member or by the
Directors, they shall forthwith give notice in
wrilting as hereinafter mentioned to the Vendor and
to the person or persons who have agreed to puxrchase
the same ("Purchaser" or ‘'Purchasers") and the
Vendor shall thereupon become bound upon payment of
the Transfer Price to the Vendor (whose receipt
shall be a good discharge to the Purchaser, the
Company and the Directors therefor none of whom
shall be bound to see to the application thereof) to
transfer to each Purchaser those Sale Shares




10.12.

10.13.

- 12 -

accepted by him, Every such notice shall state the
name and address of each Purchaser, the number ©f
Sale Shares agreed to be purchased by him and the
place and time appolnted by the Directoxs for the
completion o©f the purchase (being not less than 17
days nor more than 28 days after the date of the
sajd mnotice and not being at a place outside
England). Subject to the giving of such notice the
purchase shall be completed at the time and place
appointed by the Directors.

T1f the Transfer Notice in question did not contiin a
Total Transfer Condition and if by the foregoing
procedure the Directors shall receive acceptances in
respect of none or part only of the Sale Shares
within the period(s) of the aforesaid offer(s) they
shall forthwith give notice in writing of that fact
to the Vendor. The Directors shall then be entitled
within 1¢ days of the date of service of that notice
to nominate (by giving notice in writing to the
vendor) any perscn or persons to purchase all or any
of the Sale Shares in respect of which acceptances
have not been received at the Transfer Price.

The Vendor, at the end of the 14 day period refexred
to in Article 10.12:-

{a) shall thereapon become bound upon payment of
the Transfer Price to transfer te ach
Purchaser (if any) those Sale Shaxes accepted
by him and the provisions of Article 10,11
shall apply mutatis mutandis thereto;

(b may within a period of 6 months after the
expiry of the said 14 day period saell all ox
any of those Sale Shares which have not been
accepted as aforesaid to any person or persons
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at any price which 1is not less than the
Transfer Price.

If a Vendor, having become bound to transfexr any
Sale Shares pursuant to this Article, makes default
in transferring the same the Directors may authgrise
some person (who is (as security for the performance
of the Vendor's obligations) hereby irrevocably and
unconditionally appointed as the attorney of the
vendor for the purpose) to execute the necessary
instyrument of transfer of such Sale Shares and may
deliver it on his behalf and the Company may receive
the purchase money and shall thereupon (subject to
such instrument being duly stamped) cause the
transferee to be registered as the holder of such
Sale Shares and shall hold such purchase money on
behalf of the Vendor. The Company shall not be
bound to earn or pay interest on any money So held
and shall not pay such money to the vendor until he
shall have delivered his share certificates (or an
appropriate indemnity in respect of any lost
certificates) to the Company. The receipt of the
company £for such purchase money shall be a good
discharqge to the transferee who shall not be bound
to see to the eapplication thereof, and after the
name of the transferee has been entered in the
regist’ »f members in purported exercise of the
aforesaid power the walidity of the proceedings
shall not be questioned by any person.

If a member, being a Director of the Company or
being employed by the Company, ceases to be a
Director of the Company or to be so employsd then he
(which expression for the purposes of this paragraph
shall be deemed, where appropriate, to include his
Representatives) shall be deemed, upon such
cessatlon, to have immediately given a Transfer
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Notice in respect of all the shares which shall then
be registsred in his name.

If a person acquires Ordinary Shares as a result of
the exercise of an opticn to acquire Ordinary Shares
under any Inland Revenue approved share option
scheme established by the Company and at the time at
which he is registered as the holder of such shares
the person to whom the relevant option was granted
is no longer employed by or & Director of the
Company, he shall, upon being registered, be deemed
to have given a Transfer Notice in respect of the
Ordinary Shares registered in his name. 10.17. A
deemed Transfer No:tice shall he deemed not to
contain a Total Transfer Condition and shall
not be revocable.

For the puxposes of this Article the expression
vpair Value" shall mean the fair value of the
relevant shares on the basis of a sale beiween a
willing buyer and a willing seller a:d of a going
concern business.

With the consent in writing of all the holders of
Ordinary Shares for the time being the provisions of
this Article may be waived in whole or in part in
any particular case.

LIEN

The Company shall have a iirst and paramount lien
upon all shares (whether £ully paid or not )
registered in the name of any member, either alone
or jointly with any other pexson, for his debts,
liabilities and engagements, howsoevexr arising
whether solely or jointly with any other pexson, to
or with the Company, and such lien shall extend to
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any amount payable in <respect of it and all
dividends from time to time declared in xespect of
such shares.

The net proceeds of a sale pursuant to Regulations 9
and 10 of Table A, after payment of costs, shall be
applied in payment of so much of the sum for which
the lien exists which is presently payable and any
residue shall (upon surrender to the Company fox
cancellation of the certificate for the shares sold
and subject to a like lien for any moneys not
presently payable &s existed upon the shares before
the sale} be paid to the person entitled to the
shares immediately before the date of sale.

PROCEEDINGS AT GENERAL MEETINGS

All Dbusiness shall be deemed special that |Is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideratiecn of the BAccounts, tThe Balance
Sheets, the Reports of the Directors and Auditors,
the election of Directors in the place of those
retiring and the voting of remuneration or extra
remuneration to the Directors and the appointment
of, and the fixing of the remuneration of, the
Auditors.

No business shall be transacted at any Genexal
Meeting unless a quorum of members is present at the

time when the meeting proceeds to business. THO
persons, being members present in person or by proxy
ox being corporations by duly authorised

representatives shall be a gquoxrum.
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At any General Meeting, a resolution put to the wote
of the meeting shall be decided on a show of hands
unless a poll is, before or on the declaration of
thke result of the show of hands, demanded by any
member present in person oxr by proxy. Regulation 2§
of Table A shall be modified accordingly.

The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
pusiness, other than the question of which a poll
has been demanded.

Subject to the provisions of the Act a resolution in
writing signed by all the membexs for the time being
entitled to receive notice of and to attend and vote
at General Meetings (or being corporations by theix
duly authorised representatives)} shall be as valid
and effective as if the same had been passed at a
General Meeting of the Company duly convened and
held. such resolution may consist of sevexal
documents in the like form, each signed by one ox

moxre members,

VOTES OF MEMBERS

Subject to any rights oxr restrictlons for the time
being attached to any class ox any classes of shares
or ag specificully provided in these Articles every
membey present in person or by proxy shall have one
vote on & show of hands and cne vote for each share
of which he 18 the holder on a poll. Where a menber
is himself a proxy for another member or members,
then in such case he shall on a show of hands have
ong vote for himself as a nember and one vote for
each member for wnom he is a proxy.




l‘

15,

20.

21,

DIRECTORS

Subject to the restrictions contained elsewhexe
in these Articles the fees of the Directors shall
from time to time be determined by the Company in
General Meeting and shall be divided among the
Directors in such proportion and manner as the
resolution by the Company in General Meeting shall
specify. Any director who is appointed to an
executive office or who serves on any committe& O
who otherwise performs services which, in the
opinion of the Directors, are outside the scope of
the oxdinary duties of a Director may be paid such
remuneration by way of salary, percentage ox profits
or otherwise as the Directors may from time to time
determine.

The Directors shall be entitled to be xrepaid all
such reasonable expenses as they may Incur in
attending and returning from meetings of the
Directors, or of committees of the Directors, oOr
General Meetings, or which they may otherwise incur,
whether in the United Kingdom or abroad, in or about
the business of the Company.

BORROWING POWERS

Subject to the Act the Directors may exercise all
the powers of the Company to borrow money and to
mortgage or charge its wundertaking, property and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securlities
whether outright or as security for any debt,
l1iability, guaxrantee or obligation of the Company,
or of any third party.
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POWERS AND DUTIES QF DIRECYTORS

Subject to making such disclosuxe and declaration
of his interest as is required by the Statutes, &
pirector wmay contract with and participate in the
profits of any contract with the Company as if ne
were net a Director.

A Director may hold any other office or place of
profit under the Company, other than that of Auditor
and/or Secretsry i1f Lo be a sole Director, at such
remuneration and upon such terms as the Direttors
may determine. Any Director may act by himself ox
his firm in a professional capacity for the Company,
other than as Auditor, and he or his firm shall be
entitled to remuneration for professional services
as if he were not a Director.

DISQUALIFICATION OF DIRECTORS

Notwithstanding his interest a Director may vote
on any matter in which he ls intexested and be
included for the purpose of a quorum at any meeting
at which the same is considered and he may retaln
for his own benefit all profits and advantages
accruing to him. Regulation 94 shall be modified
accordingly.

ROTATION OF DIRECTORS

A Director shall not retire by rotation and
Regulations 76, 78 and 739 of Table A shall b=
modifiad accordingly.

PROCEEDINGS OF DIRECTORS

A resolution in writing signed by all the Directors
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28.

29,

30.

shall be as effective as a resolution passed at a
meeting of the Directurs duly convened and held, and
may consist of several documents in the like form,
each signed by one or more of the Directors, Or
their respective alternates (as the case may be),

The quorum necessary for the transaction of the
business of the Directors shall be tThree. A
Director shall be deemed to be present at a meeting
if by any means he can hear all those Directoxs who
sre physically present speaking and they <¢an hear
him.

The Directors shall cause proper minutes to be made
of all meetings of the Company and of meetings of
the holders of any class of shares in the Company,
and also of all appointments of officers and of the
proceedings of all meetings of Directors and
committeez and of the attendance thereat and all
business transacted at such meetings.

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or
more of their body to the office of the Managing
Director or any other executive office under the
Company and, subject to the terms of any agreement
entered into in any particular case, the Directors
may at any time revoke such appointment.

The Directors may from time to time entrust to and
confer upon the Managing Director or any one oXx more
of the Directors as a committee all or any of the
powers exercisable by the Directors (excepting the
power to make calls, issue, allot or forfeit shares,
borrow money or issue debentures) upon such terms
and conditions and with such restrictions as they
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may think £it, and either collaterally with or to
the exclusion of their own powers and may from time
to time revoke, withdraw, alter or vary all oxr any
of such powers,

ALTERNATE DIRECTORS

Each Director (other than an alternate Director)
may at any time appoint any other Director ox any
person previously approved by a majority of the
other Directors to be his alternate Director and at
his discretion to remove such alternate Director.

Any appointment or removal of an alternate Direchor
may be made by cable, telegram, telex ox letter cr
in any other manner approved by the Directoxs sent
to or delivered at the registered office of the
Company or delivered to a meeting of the Directors.
Any cable, telegram, telex or letter shall be
confirmed as soon as possible by letter but may be
acted upon by the Company meanwhile.

An alternate Director shall (except as regards power
to appoint an alternate Director and remaneration)
be subject in all respects to the terms and
conditions existing with reference to the other

Directors.

An alternate Director shall (subject to his giving
to the Company an address within the United Xingdom
at whichknotices may be served upon him) be entitled
to recelve notices of all meetings of the Directors
and to attend, speak and vote as a Directox at such
meetings at which his appointor is not present and
generally to perform all the functions of his
appointor as a Director in the absence &f such
appointor.
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31.6.

31.7.
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One person gay act as alternate Director to nore
than one Director, and while he is so asting shall
pe entitled to a separate vote for each Director he
is representing, and if he is himself a Dixectoxr his
vote or votes as an alternate Director shall be in
addition to his own vote.

an alternate Director shall not be taken Into
account in reckoning the minimum or maximum number
of Directors allowed foxr the time being but he shall
be counted for the purpose of reckoning whether &
quorum s present at any meeting of the DBixectors
attended by him.

An alternate Directox may be repaid by ths company
such expenses as might properly bhe repaid %o him if
he were a Diyector and he shall be entitled to
receive from the CTompany such proportion (if any) of
the remuneration otherwise payable to his appointor
as such appointer may by notice in writing to the
company from time to time direct. Save as aforesaid
he shall not in respect of such appointment be
entitled to receive any remuneration from the

Company .

An alternate Director shall be an officer of the
Company and shall be alone responsible to the
Company for his own acts and defaults and he shall
not be deemed to be agent of or for the Director
appointing him. An alternate DirectoXx shall be
entitled to be indemnified by the Company to the
same extent as if he were a Directoxr.

The appointment of an alternate Director shall ipso
facto determine If bhis appointor ceases for any
reason to be a Director, and on the happening of any
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event on which £f{f he were a Director he would be
liable to vacate that cffice under these Articles.,

NOTICES

A notice may be given by the Company to any member
either personally or by sending it by post to him at
his ryegistered address or (if he has no xegistered
address within the United Xingdom) to the address,
if any, within the United KXingdom, supplied by him
to the Company for the giving of notice to him or by
leaving it at such address. In the case of joint
holders of a share, all notices shall be given to
the joint holder whose name stands first In the
register uf members in respect of the joint holding
and notice so given shall be sufficient notice to
all the joint holders. Where a notice s sent by
post, sexrvice of the notice shall be deemed to be
effected Dby properly addressing, prepaying, and
posting a letter containing the notice, and to have
been effected at the expiration of twenty-four hours
after the letter containing the same is posted.

INDEMNITY

Subject to the provisions of and so far as nmay be
consistent with the Act, but without prejudice to
any indemnity to which a Director may ha okherwise
entitled, every Director, Aauditor, Secretary or
other officer of the Company shall be entitled to be
indemnified by the Company against all costs charges
losses expenses and liabilities iwicurred by him in
the execution and/or discharge of his duties and/or
the exercise of his powers and/or otherwise in
relation tc or in connection with his duties powers
or office including (without prejudice &¢ the
generality of the foregoing) any liability inosscod
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by him in defending any proceedings, c¢ivil or
criminal, which relate to anything done or omitted
or alleged to have been done or omitted by him as an
officer or employee of the Company and in which
judgement is given in his favour (or the proceedings
are otherwise disposed of without any finding or
aamission of any matexial breach of duty on his
part) or in which he is acguitted or in connection
with any application under any statute for relief
from liahility 4in respect of any such act or
omission in which relief is granted to him by the
Court.

Subject to the Act the Company may purchase and
maintain for any Director, Auditor, Secretary or
other officer of the Company insurance covex against.
any liability which by virtue of any rule of law may
attach to him in respect of any negligence, default,
breach of duty or breach of trust of which he may e
guilty in relation to the Company and against all
costs charges losses and expenses and liabilitles
incurred by him and for which he is entitled to e
indemnified by the Company by virtue of Axticle
33.1.
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COMPANIES FORM Mo, 123

Motice ofincrease
in riominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officisl use  Company number

i S S |

I R 2733820

| Y RN R |

Name of company

* OXFORD SEMICONDUCTOR LIMITED

gives notice In accordance with section 123 of the above Act that by resolution of the company

dated_22_Janwary 1993
increased by £.22,000

the nominal capital of the company has been
beyond the registered capital of £._1, 000

A copy of the resclution autherising the inGrease is attached.t

The conditions {e.g. voting rights, dividend rights, winding-up rights etc] subject to which the new

shares have been or are to be issued are as follows: to rank pari passu in all
respects with the existing ordinary shares in the capital of
the Company.

Please tick here if
continued overleaf

o
SIQ”“@.Q-M . m‘;)&b’_\ Designation$ S:M'fa.r-] Date [ 2. Iﬁﬂ
¢ I

reference (if any);
Manches & Co

3 Worcester EStreet
Oxford OX1 2PZ

Prasentor’'s name, address and ﬁ For official use

Gengral section Post rocm

Ref: B/XL

s
41 The Solintors Low Stationory Sacwety Ic, 2o Gray 5 Inn Raad, London WEIX 2HR 1223 § dmon
s AT B
: Lsnizaer]

Coempanies G122 e
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1585

To the Registrar of Companies For official use  Cormpany numbser

r=Tr=7v-=-1
1 ) ! 1
Lol oot

2733820

Name of company

+

OXFORD SEMICONDUCTOR LIMITED I

gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in ach successive year is as shown below:

LMy

Presentor's name address and

Signed

Designation’rSQud'aJJ Date {-2- (993

¥ .

For official use

reference {if any): General Section Pos't roorm
Manches & Co ' =
3 Worcester Street Nl
Oxford 0X1 2prPZ
Ref: B/KL L
(ET=5) The Solictors’ Law Stanonary Souwety plc, 24 Gray » b Road, London WOIX BHR 1987 Edilon
ol Pt were 48y 1018
Companies G224 [E618191]
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