CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3002769

The Registrar of Companies for England and Wales hereby certifies that
B - TECH (UK) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 19th December 1994

UETHTAR B

MRS, L. PARRY
*N03002769E* For the Registrar of Companies

COMPANIES HOUSE

HCoo7B
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 COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3} of the Companies Act 1986

To the Registrar of Companies For official use  For official use
- —— = — -

(Address overleaf) I 1 1

[ L I )

Name of company

I B-TECH (Uk) LimiTED. / !

| Z |

l, RodezrT TFAve. Boo

of 325 MAGDALEN CLOSE |, SToNY STRATFoORI>
MiLTonN  KEYNES | BuCKS

do solemnly and sincerely declare that | am a [Selieite

[person named as director arseeretery of the company in the statement delivered to the registrar
under section 10(2)]t 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 béen complied 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 ﬁMmJ-;_. Declarant to sign below

N T

the 12w day of ~dace dan %w\\\—\

One thousand nine hundred and _:n by /«.A.
before me . N & N
" —=

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 official Use .
reference (if any): New Companies Section Post room




COMPANIES HOUSE 10

Thia forsw should be completed in black.

Company name (in full)

Registered office of tne company on
incorporation,

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

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Statement of first directors and
secretary and intended situation
of registered office

’EI?I For official use D

B - TecH (ux) LIMITED

e

7

ol 25 MAGDALEN CLoSE ﬂ
STONY. STRATFoRD

Post town MILTOoN KEYNES I
County/Region __ FBUCIKINGHAMSH ) RE J

Postcode M) 1 P |

]

[mal - \\ n

v, |
7
Post town h il
County/Region \ !
™~
Postcode |

MR RoBeERT FAvL BouLl

25 MAGDALEAN CLoSE
STonY  STRATFoORD . postwde MKI1 1P
Tetephone 0908 56 8547]  Extension __———

T




Company Secretary (scenoei-5)

Name *Styte/Title
Forenames
Surname
*Hanours etc
Previous forenames
Previous surname
Address
Usual rasidentia! address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (See rotes 1-3)
Please list directors in afphabetical order,

Name *Style/Title
Forenames
Surname
*Honours ete
Pravious forenames
Pravious surname
Address
Usual residential address must ba given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business gccupation

Other directorships

* Voluntary details

Page 2 Consent signature

cs| Company SecreTnRrYy n
Nicoer Jiet o
ReeDer , |
NoNE — J
N[A [
STAGNELL J

a0l 15 kimsoiron  CouRt |
GirrAarD _ FPark . !
postiown  MiLTON KEUNES | i i
County/Region __ BUCKINGHAMGHIRE J

Postcode MKI45CS | Country ENGLAND }

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

pate I2[12]G1;

cb DIKeECTOR I

HoRerT TAuL I

. Bowe , j
Non e " j

U NJA ]

e NJA B
(an] 35 mMAGDALEN CLose ]
L SToNY . _STRAT FoRD. !
Post town on.: 1LToMN Ke “INE S i

County/Region ,.u%_? CKINGHAMSH ) rE i
Postcode M AI{1) 1PW] ENGLAND |

Country

{P‘;ma:_} ’t) :;9] Nationality |NA] BR ITISH |
loc]  ELecTRonNICS ENGinceR |
ool Nowne . ,

A e B Bl SR T TR ET S ey Cm T e TS = ame: T

| consent to act as dlrector of lhe company named on psge 1

Signed %\-‘\ 4 Date |2 I’Z / <)q
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Directors (continued)
Y {See notes 1 - )

! Name *Style/Title

Forenames .

Surname

*Honours stc

Previous forenames
Previous surname
Address

Usual residential address must be given,

~ In the case of a corporation, give the -
registered or principal office addrass.

Date of birth

Business occupation

Other directorships

* Voluntary details

Consent signature

Datete if the form
is signed by the
subscribers.

Dolats if the form
is signed by an
agent on behall of
all the subscribers,

Al the subscribers

* must sign elther

personally or by a
person or parsons
authorised 1o slgn
for them.

Page 3

|en]

. e ' -

[an]

P T PR TR AT B i p——

Post town — Ji

County/Region _[|

Postcode |  Country ]

u pol | | | Nationality |NA l

Toe |
0b

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

Signed Date

Signature of agent on behalf of all subscribers  Date

Sligned 7 2‘?@7\\/\* Date 2. l |2 ) qLI“

-4

JSigned __Date
Sigr!ed e o Date
Signed L L Date

| Sned . Date
Signed Date




The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES\

Memorandum of Association

OF

B- Tecn (uvk) -~
LIMITED

1. The Company's name is* - TeECH (UK)
LIMITED.”

2. The Company’s registered office is to be situated in England and

Wales.
*Where the 3. The Company’s objects are*: —
Memorandum
states that the (A) To CAZE—7 on gO‘E:MJeSS A5

object of the
Company is to
carry on business
as a general
commercial
company the object
of the Company is
to carry on any
trade or business
whatsoever and the
Company has
power lo do all
such things as are

A GeneBArL CommMERCIAL ConmPANY,

() To carry on any other trade or business which can, in the

incidental or
conducive to the
carrying on of any
trade or businecss
by it -—sce section
3A of the
Companics Act
1985 as amended
by the Companics
Act 1989, Ifit is
intended that
scclion 3A should
anply, it would be
prudent to delete
the whole of Clause
3 and to substitute:

“3, The objectof
the Company isto
carry on busincss as
a general commercial
company,”

opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company.

(c) To purchase, take on leasc or in exchange, hirc or otherwise

acquire and hold for any cstate or intcrest any lands,
buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purpose of or in connection with the Company’s business
or any branch or department thereof.

611865
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{0y To erect, construct, lay down, eniarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company’s
business, and to contzribute to or subsidise the erection,
construction and maintenance of any of the above.

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

(F) To mostgage and charge the undertaking and all or any of
the real and personat property and assets, present or future,
and all or any of the uncalled capital for the time being of
the Company, and to issue at par or at a premium or
discount, and for such consideration and with such rights,
powers and privileges 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
assurance.

() To make advances to customers and others with or without
security, and upon such terms as the Company may.
approve, and to guarantee the liabilities, obligations and
contracts of any other person, firm or company whether a
customer of the Company or otherwise, and the dividends,
interest and capital of the shares, stocks or securities of
any company of or in which this Company is a member
or is otherwise interested.

il
H

(#) To receive money on deposit or I!c;fn upon such terms as
the Company may approve, and generally to act as bankers
for customers and others.

() To grant pensions, allowances, gratuitics and bonuscs to
officers or ex-officerg, employees or ¢x-emplayees of the
Company or of any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary or to the
dependants or any member of the family of such persons,
and to coatribute to any fund and pay prémiums for the
purchase or provision of any such benefit and to establish
and support, or to aid in the establishment and support
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of, any schools and any educational, scientific, literary,
religious or charitable institutions or trade societies,
whether such institutions or societies be solely connected
with the business carried on by the Company or its
predecessors in business or not, and to institute and
maintain any club or other establishment or benefit fund
or profit-sharing scheme calculated to advance the interests
of the Company or of the officers of or persons employed
by the Company or any such subsidiary.

(1) 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 immediately required for the purposes of the
business of the Company in or upon such investments
and in such manner as may from time to time be
determined.

(1) To pay for any property or rights acquired by the
Cympany 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 tc issue, or partly in
onc 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 instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures o mortgage debentures or dcbenture
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 hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

() To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any
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company, firm or person carrying on or proposing
to carry on any business within the objects of this
Company or which is capable of being carried on so
as directly or indirectly to benefit this Company, and
to acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in any
such company, and to guarantee the contracts or
liabilities of, subsidise or otherwise assist, any such
company.

(0) To purchase or otherwise acquire, take over and

undertake all or any part of the business, property,
iiabilitics and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on, or the carrying
on of which is calculated to benefit this Company or
to advance its interests, or possessed of property
suitable for the purposes of the Company.

(p) To seil, improve, manage, develep, twen to account,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking 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,

(Q) To distribute among the members in specie any

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

(R} To do all or any of the above things in any part of

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

(s) To do all such other things as are incidental or

conducive to the above objects or any of them.
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And it is }{ercby declared that: —

(4)

(8)

the word “Company” in this Clause, except where
used in reference to this Company, shall be deemed
to include any partnership or other body of persons,
whether corporate or unincorporate, and whether
incorporated, registered, resident or domiciled in the
United Kingdom or elsewhere, and

the objects of the Company specified in each of the
foregoing paragraphs of this Clause shall be distinct
and separate objects of the Company and shall be no
way limited by reference to any other paragraphs
hereof or to the order in which the same occur, but
shall be construed in as wide a sense as possible as if
each of the said paragraphs defined the objects of a
separate and distinct company,

4. The liability of the members is limited. q/
" divided into

5. The Company’s share capital is £ 200
shares of £ |- 00O 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.
Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber
Pobeer Fave Bour 2.0
25 MAGDALEN CrLoSE
STond  STRATVLIT> /

MiLTosd KeE1nieS

Bocks MK 1Pw

B\,

Dated this /2&  day of Dece.sn 195

Witness to the above Signatures: —

ﬂ"’.r\f.'t(w

Loy p i Jddg ALt brpas
Bonts .




The Companies Acts 1985 and 1989

————i i

COMPANY LIMITED BY SHARES

Articles of Association

B~ TecH [vk)

LIMITED

1. Subject as hereinafter provided, the regulations contained or
incorporated in Table A in The Companies (Tables A to F) Regulations
1985 (hereinafter referred to as ““Table A”) shall apply te the Company.

2. Regulations 8, 64, 76, 77 and 113 of Table A shall not apply to
the Company.

3. The Company is a private company and accordingly no offer or
invitation shall be made to the public (whether for cash or otherwise) to
subscribe for any shares in or debentures of the Company, nor shall the
Company allot or agree to allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all or any of those shares
or debentures being offered for sale to the public.

4, At the date of the adoption of these Articles the capital of the
Company is£ 20- oo dividedinto Zo© Ordinary Shares of £1 each.

5. (a) The Directors may subject to Article 6 hercof allot, grant
options over, or otherwisc deal with or dispose of any relevant securities
(as defined by section 80(2) of the Companies Act 1985) of the Company
to such persons and generally on such terms and conditions as the
Directors think proper.

(b) The general authority conferred by paragraph (a) of this Article
shall be conditional upon due compliance with Article 6 hereof and shall
extend to the amount of the authorised share capital of the Company upon
its incorporation. The said authority will expire on
19 unless rencwed, varied or revoked by the Company in general
meeting in accordance with section 80 or section 80A of the Act.

¥
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(¢) The Directors shall be entitled under the general authority
conferred by paragraph (a) of this Article to make at any time before the
expiry of such authority any offer or agreement which will or might
require relevant securities of the Company to be allotted after the expiry
of such authority.

6. (a) Subject to any direction to the contrary that may be given
by the Company in general meeting all shares authorised pursuant to
Article § hereof to be allotted shall be offered to the members in
proportion to the existing shares held by them and such offer shall be
made by notice in writing specifying the number of the shares to which
the member is entitled and limiting a time (being not less than 21 days)
within which the offer if not accepted will be deemed to Jhave been
declined, and after the expiry of such time or upon receipt of an intimation
from the member to whom such notice is given that he declines to accept
the shares offered, the Directors may, subject to these Articles, allot or
otherwise dispose of the same to such persons and upon such terms as
they think most beneficial to the Company. The Directors may in like
manner dispose of any such shares as aforesaid which, by reason of the
proportion borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
manner hereinbefore provided.

(b) By virtue of section 91(1) of the Companies Act 1985, sections
89(1) and 90(1) to 90(6) inclusive of that Act shall not apply to the
Company.

7. The Company shall have a first and paramount lien 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 lien
on all shares (whether fully paid or not) standing registered in the name
of any member whether solely or one of two or more joint holders for all
moneys presently payable by him or kis estate to the Company; but the
Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company’s lien (if any)
on a share shall extend to all dividends payable thereon.
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8. 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. The first sentence
of Reguiation 24 of Table A shall not apply to the Company.

9. In accordance with section 372(3) of the Companies Act
1985 in every notice calling a General Meceting of the Company
there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint a proxy
to attend and vote instead of him and that a proxy need not be a
member of the Company. Regulation 38 of Table A shall be
modified accordingly and the second sentence of Regulation 59 of
Table A shall not apply to the Company.

10. In Regulation 41 of Table A there shall be added at the
end: “If at any adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting the meeting
shall be dissolved.”

11, Unless and until the Company in general meeting shall
otherwise determine, there shall be no maximum number of
Directors and the minimum number of Directors shall be one, If
and so long as there is a sole Director he may exercise all the powers
and authorities vested in the Directors by these Articles and by
Table A and Regulation 89 of Table A shall be modified accordingly.
The first Directors of the Company shall be as named in the
statement delivered to the Registrar of Companies pursuant to
section 10 of the Companies Act 1985,

12. The Company shall not be subject to section 293 of the
Companies Act 1985, and accordingly any person may beappointed
or elected as a Director, whatever his age, and no Director shall be
required to vacate his office of Director by reason of his attaining
or having attained the age of scventy years or any other age.

13. No person other than a Director reti'ring by rolation shall
be elected a Director at any general meeting unless —

(i) he is recommended by the Ditectors; or

(ii) not less than fourteen nor more than thirty-five clear days
before the date of the meeting a nolice in writing signed by
a member qualified to vote at the meeting has been given to
the Company of the intention to propose that person for
election, together with a notice in writing signed by that
person of his willingness to be elected.
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14. A Director shall not be reguired to hold any share
qualification but shall nevertheless be entitled to receive notice of
and to attend at all general meetings of the Company and at all
separate general meetings of the holders of any class of shares in

the capital of the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

}?OBG{'-T 774 Qb gu’ tes
25 rMAGDALEN CLoSE
STony  STRATVLTS

icroNd Kéries
Bucus wiKil | Puwd

FAN .

Dated this fof* dayof Dece s 19%en

Witness to the above Signatures; -




