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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3024231

The Registrar of Companies for Eng!én'd and Wales hereby certifies that
CONTROLWAY LIMITED

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

compary and that the company is limited.

Given at Companies House, Cardiff, the 21st February 1295
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Please completa
legibly, preferably
in black type, or
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* insert full
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f delete as
appropriate

York Place Company Services Limited
Queen's Chambers

Long Row

King Sireet

Nottingham

CCMPANIES 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 1985

To the Registrar of Companies For official use  For official use

{Aduaress overleaf)} creTesTED

Foor ot

[ R N e

Mame of company

«  CONTROUMAY  LMTED

SUZANNE CHRISTIAN HART FOR AND ON BEHALF OF YORK PLACE COMPANY SECRETARIES LIMITED

—

L4

Of12 YORK PLACE, LEEDS, 1.512D8

do solemnly and sincerely declare that | am aJSelieitenqueaessinihedesmaionpiiBesamepanylt

[person named as director or secretary 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 been compiied 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 ,

LEEDS Declarant to sign below

( ya SVM
e BELETERIT_ day of _ECRRUARY

. NINETY £\W/& (for and on behalf of York Place
in Rl}l{n W/ Company Secretaries Limited)
‘ ~ W

Declarad at
-

before m \}

xngBoblicer Justice of
the Peacemmwmma
GoftrmeSen e Y S Eth e
Presentor’'s name address and For official Use
reference (if any): New Companies Section Post room
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This form should be completed in black

Company naxae(in fill)

Reglstered office of the company on incorporation

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

Number of continuation sheets aitac.ed

To whom should Comp.n es House direct any
ruquiries about the information shown
in this form?

Statement of first directors and

secretary and intended situation

of registered office

w For official use
e [
i]
COMOLWA\I L\ MITED . 1t
it
RO 12 YORK PLACE
]
)
LEEDS
Post town |
i
WEST YORKSHIRE
County/Region - I
LS512DS
Posteode I
X i
YORK PLACE COMPANY SERVICES LIMITED
Name \ I
rat 12’ YORK PLACE
Y
i
. LEEDS
POSTTOWN 4
7 ‘WEST YORKSHIRE
County/Region 4
LS12DSs
Posicods ]

YORK PLACE COMPANY SERVICES LIMITED

12 YORK PLACE, LEEDS, W YORKS

LS12DS§

Telephone

Postcode
0532-420222

Extension




Company Secretary

Namie

Address

*Style/Title

Forenames
Sumame

*Honows eic
Previous forenames

Previous surpame

Usual residential address must be given.
In the case of a corporation, give the registered

or principal office address,

Consent signature
Directors

Name

Address

*Style/Titic

Forenames
Sumame

*Honours etc
Previous forenames

Previous sumame

Usual residential eddress must be given.
In the case of & corporation, give the registered

or principal office address,

Consent signature

* Yoluntary details
Page 2

Date of bhﬁx
Business occupation

QOther directorships

CS YORK PLACE COMPANY SECRETARIES LIMITED .
' z If
£
: . [}
2y
L]
]
4
AT 12 YORK PLACE "
I
I
LEEDS I
Post town
WEST YORKSHIRE
County/Region 1
1812D8 " ENGLAND ,
I consent ta act as"sccrct r
cD YORK PLACE COMPANY NOMINEES LIMITED 0
'k Il
i
1]
~ \.\ I}
kY 1l
AD 12 YORK PLACE ’
[}
i
LEERS
Post town : i
WEST YORKSHIRE
County/Region I
LS12D$ I ENGLAND )
Postcode Country
DO Nationality NA "
oC I
411 "

I consent to act as dirceto;

Signed

Date 43 Jz[ 5

i

=3r St
Signature of agent o Pq alf of all subscribers

[V,




THE CONMPANIES ACTS 1985 & 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CONTROLWAY LIMITED

1. The Company’s nameis CONTROLWAY LIMITED,

2. The Company's vegistered office fs to be situated Jn
England and Walcs. .

3. The Company's objccls are:~
(a) To carry on business as a general commercial company.

() To carry on any other teade or buskhess of any
description whichk may scem to the Company capabie of
being advantageously carvied on in comiection with or
ancillary to or which is calculated directly or indirectly to
benefit or enhance the valte or render more profitable any
of the property, rights or busiicsses of the Company.

() To purchase or by any other means acquire any
frechold, leaschold or other property for any estate or
interest whatever and any rights or privileges of any kind
over or in respect of any property and any real or persenal
properly or tighis whatsoever which may be necessary for,
or may be conveniently used witls, or mey czhance the value
of any othicr preperty of the Company.

(d) To purchase, or by other means ucquire und protect,
prelong and renew, whether in the United Kinpgdom or
elxewhere any pafents, patent rights, brevets d'invention,
licences, copyrights, secret processes, irade marks, designs,
protections and concessions which may appear likely to be
advantageous oy useful (o the Company and to use and furn
to sccount and to manufacture under or grant licences or
privileges in cespeet of the sapte, and to expend money in
experimenting upon, testing and improving any patents,
inventions or vights which the Conipany may acquire or
progosc to acquire.

(¢} To acquire or undertalke (he whole or any pait of the
business, goodwill, and assefs of any person, firm, or
company ¢arrying on or proposing te carry on any of the
businesses which the Company Is aulhorised v carry on
and as part of the consideration for such zequisition to
undertake all or any of the Jiabilitics of such person, firm or
company, or to acquire an interest in amalgamate with, or
enter info partrership or into any arrangenent for sharing
profits, or for co~operation, or for limiting competition, or
for mutual agsistance with any such persen, firm or
company, and to give or accept, by way of consideralion for
any of the acts or things aforesald or property acquired,
any shares, debentures, dehenture stock or securities that
may be agreed upon, and to hold and refain, or scll,
mortgage and deal with any shares, debentures, debenture
stock or securities so received,

(0 To improve, manage, cultivale, censtruct, repair,
develop, exchange, Tet on leasc or ollicrwise, mortgage,
charge, seil, dispose of, turn lo account, grani rights and

privileges in respect of, or otherwlse deal with all or any .

part of the property and rights of the Company.

(g) Toinvest and dea! with the moncys of the Company not
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immediately required wpdd such securdtics and In such
manner as may from time to time be detecntined,

(h) To lcnd or advance money or pive credit fo any persons,
firms or companies upon such tetms and with or without
security and subject fo such conditions as may scem
desirable and in particular to customers and others having
dealings with the Company and to give guarantees or
become security {or any such persons firms or companices.

(i) To borrow and ralse money in any manner, as the
Company shall think fit, and in particular by the issue of
debentures or debenture steck and to sccure the repayment
of any moncy horrowed, raised or owing by mortgage
charge standard security licn or other security upon the
whole or any part of the Company's property or assets
(whether present or future), including its unealled capital,

() To draw, make, accept, cndorse, discount, exceute and
issue cheques, bills of exchange, prontlssory notes, bills of
Iading, warrants, debentures, and other nepotiable
instruments,

(k) To enter into any arrangements with any government
or authority (swpreme, municipal, local, or otherwise) or
any corpovatlons, companics or persons, that may scum
conducive fo the attainment of the Company's objects or
any of them, and to obtaln from any such government or
authoritly, corperation, company or person, any charters,
contracts, decrees, rights, privileges or concessions which
the Company may think desiteble and 1o carry out, excrcise
rnd comply with any such charlers, contracts, deerces,
rights, privileges and concessions.

(1} To subscribe for, take, purchase, or otherwise acquire
and hold shares, stock or other interests in or obligations of
any other company or corporation.

(m)To promote any other company for the purpose of
acquiring all or any of the property or undertaking or any
of the liabilitles of the Comipany, or of undertaking any
buslness or operations which may appear Jkely lo assist or
Benefit the Company or to enhance the value of any
property or business of the Compeny, and to place or
guarantee fhe placing of, underwrite, subscribe for, or
otherwise acyuire all or any part of the shares or seenritjes
of any sucl company nas aforesakd.

(1) To sell, Jet, Yicence, develop of otherwise deal with the
whole or any part of the underinking of the Company,
cither together or in portfons upon such terms, as the
Company may think fit, with power to accept shares,
debentures, or securities of any company purchasing the
samie,

(0) To act as agents or brokers and as trusices for any
persom, firm or company, and to undertake and perform
sub~confracts, aud also (o actin nuy of the businesses of the
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Company througksor Ly means of agents, brokers, sub-
canlractors or olhers.

{p) To remnutrerate any persoz, firm or company rendering
services to the Company zither by cash payment oc by the
allotment subject t2 the provisions of thie Companles Act
1985 (or any statutory modification or re-enactment
thereof) to bim or thems of shares or other securities of the
Company credited as paid up in ful? or iu part or otherwise.

(q) To pay out of the funds of the Company all cosls and
expenses of or incidental to the promotion formation and
incorporation of the Company, or to contract with any
person, firot or compauy to pay the same, and lo pay
commissions to brokers and others for underwriting,
placing, selling or guarantceing the subscription of any
shares or other securilies of the Company.

(r) To purchase and maintain insurance policles to
indemnily the officers and auditor of the Compuny against
any costs, expenses and Habilitics avising from negligence,
default, breach of duty or trust incurred by them in
discharge of their duties or in relation thereto,

(s) To support and subscribe to any charitable or public
chiect and to sepport and subscribe to any institution,
society, or club which may be for the benefit of the
Company or its Directors or employees; to remuncrate the
Divectors of the Company in any manner the Company may
think fit and to pay or provide pensions for or make
paymeats to or for the benefit of any persons who are or
were at any fime i the employment or service of the
Compsny or of any company for the time being the
Company's holding company or subsidiary company as
defined by Scction 736 of the Companies Act 1985 or
otherwise associated with the Company in business and the
wives, widows, familics and dependanis of any such
persons; to make payments towards jnsurance; fo set up,
establish support and maintain superannuation and other
funds or schemes (whether coniributory or non-
contributory) for the benefit of any of such persons as
aforesald and of thelr wives, widows, families and
dependants, and to set up, establish, support and maintain
profit sharing, share option or share purchase schemes for
the benefit of any of the employces of the Company or of
any such subsidiary or holding corapany and to lend money
to any such cmployees or to ttustees on their bhehalf to
enable any such schemes to be established or maintained.

(f) To distribute any property of the Company in specie
among the members,

{u)} To do all such other things as may be deemed incldental
or conducive to the attainment of the Company’s objects or
any of them.,

AND it is herely declared that

) None of the objccts set forth in any sub-clause of
this clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and he
foregoing sub-clauses shall be consirued independently of
each other, except where tie conlext expressly so requires
and none of the objects therein mentioned shall be deemed
{o be mercly subsidiary ar ancillary to the ohjects contained
§n any other sub-clanse; and

fi) The Company shall have as full a pawer fo
exercise each and every once of the objecty specified in each
sub-clause of this clause as hough cach such sub-clause
contained the objects of a scparate company; and

i) The vord "Company® in this clese shall, except
where used in reference to {lils Company, be deenied fo
include any pzrinecship or other body of persans whether
corporate or unincorporate and whether domiciled In any
part of the Unite.: Kingdom or clsewhere,

(:CC/MEMART14.RM/7/92

4, The Hability of the members Is lmited.

5. ‘The Company's share capital is £1000 divided into
3000 shares of £1 each.

I, the subscriber to this Moanorandum of Associatiost, wish
to be fermed isto 2 Company pursvant to  (his
Memorandum; and I agree to take the number of shares
shown opposite my name,

Name and address of the subscrihcr‘and nember of shares
taken by the subscriber )

York Place CompanyNom § Limifed One
12 York Place
Lecds 1.51 2DS

forengon bl of
Yor: Fize g Bamigens [ imteer

Dated 13 February 1995
Witness to the above signature
Charles Qldficld

Queen's Chambets

King Strect .
Nettingham NG1 2BH




THE COMPANIES ACTS 1935 & 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

CONTROLWAY LIMITED

PRELIMINARY

1. (@) Subject as harelnafier provided the Regulations
contained In Table A in the Schedule to the Companics
(Tzbles A to F) HRegulations 1985 as amended by the
Companies (Tables A to ¥) (Amendment) Regulations 1985
(such Table being hereinafier called "Table A") shall apply
to the Comyany.

() In these Articles the expression "the Act” meaus the
Companies Act 1985 but so that any reference ln these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re—
enactment of that proviston for the time being ia force.

ALLOTMENT OI' SHARES

2, (a) Directors shall have full control of shares which are
comprised in the authorised share capital with which the
Company i incorporated and may allot relevant securities
(as defined in Scction 80(2) of the Act) as authorised from
time to time by the Company, and during the period of five
years commencing with the date of incorporation the
Directors shall have authority to allet relevant secucities to
such persons aund fof such consideration and upon such
terms and conditions as they may determine provided that
the nominal value of the relevuii securitics atlotted shall not
exceed the anthorised but unissucd share capital of the
Company for the time being, and after the period of five
years commencing with the date of incorporation of the
Company the Divectors may allot any relevant securities in
pursuance of an offer or agreement so to do mude by the
Company within that pednd. The Authority hereby given
may at any time be rencwed, revoked or varded by
Ordinary Resolution of the Company.

@) Al shares which are not comprised in the
authorised share capitai with which the Company is
incorporated and which the Directors proposc to issue shall
first be offered to the Members in proportion ns nearly ay
may be to the number of the existing shares held by them
respectively unless tie Company shall by Special Resolution
otherwise direct.  The offer shall be made by notice
specifying the number of shares offered, and limlting a
period (not belng fess than fourteen days) within which the
offzr, If not accepted, will be deemed 10 be declined, Aftee
the expiration of that period, those shares so deemed (o be
decllned shal' be offered fn the propartion aforesaid to the
persons who have, within the said perdod, accepted all the
sliares offered fo themy such further offer shall be made In
like terms in the same manner and Nmited by a Hke period
as the otiginal offer. Any shares not accepted pursuant to
sucl: offer or further offer as aforesald or not capable of
Dbeing offered as aforesald except by way of fractions and
any sharcs released from the provisions of this Article by
any such Special Resolution as aforesald shall be uader the
cotitrol of {he Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such
terms, and §n such ‘manner as they think fit, provided that,
ta fhe case of shares not accepted as aforesaid, such sharey
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shall not be disposed of on ternts which are more favourable
to the subscribers therefor than the terts on which they
were offered to the Memliers, The foregoing provisions of
this paragraph (b) shall have effect subject to Scetlons 80,
80A and 379A of the Act.

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

SHARES

3. ‘The lien conferred by Regulation § in Table A shall
attach to all shaces whether fitlly paid or not and to all
shares standing registered in the name of any person
indehted or under lability to the Company, whether he
shall be the sole registered holder thercof or shall be one of
two or more jeint holders. Regulalion § in Table A shall be
madified accordingly.

GENERAL MEETINGS ANI} RESOLUTIONS

4. {(a) Regulations 40 and 41 of Table A shall not apply to
the Company.

(b) No business shall be transacted at any General
Meeting, unfess 4 imorum is present. Tweo persons entitled to
vote upon the business to be iransacted, cach being a
member or a proxy for a member or a duly suthorised
representative of a corporation shall be a guorum, unless
the Company has only one member in which case one
member preseitt in person or by proxy shall be a querunt,

() If & cuorum is not present within half an houe fram
the fime appoinfed for a General Meeting the General
Meeting shall stand adjourned to the same day In the next
week at the same tine and place or to such other day and at
such other time and place as the Divectors may determine;
and if at the adjourned General Meeting a gquorum is not
present within halt an. hour from the time appointed
therefor such adjourned General Moecting  shall be
disselved.

(d} In additlon to the requirements of Regulution 160 of
Table A, the divectors shalt also insert i the minute book of
the Campany;

(i} a memorandum of all declsions taken by a sole
member when the Company lins only one member which
may have been taken by the Company in General Meeting
and which have cffect as If agreed in General Mecting: and

(i1} all written resolutions passed by the Company.

APPOINTMENT OF DIRECTORS

5. {a) Regulation & in Table A shall not apply to the
Company.

M) The maximum number ad minimum mnaber



respectively of theDirectors may be determined from time
to time by Ordinary Resolution of the Conipany, Subject to
and jn default of any such determination there shizll be no
maximum nimber of Ditectors and the minimum number
of Directors shall be ene. Whensoever the minimum
number of the Directors thalt Le sne, a sole Director shall
have authorlly to exercise all the powers and discretions by
Talle A and by these Artlclcs expressed to be vested In ihe
Dirvectors generally, and Regulation 89 In Table A shall be
modified accordingly.

(¢} No Director shall be Hable to retire by rotatlon and
Regulations 73 ta 77 (Inclusive) and Regulation 80 in Table
A shall not apply to the Company. In Regulation 78 the
words "and may also detcrmine the rotation In which any
additional directors are to retire” shall be deleted,

BORROWING POWERS

6. The Direclors may cxercise alt the powers of the
Company to borrow niency of unlimited amount aynd upon
such terms and in such manner as they think fit and subject
(in the case of any security convertible into shares) to
Section 80, 80A and 379A of the Act to grant any morigage,
charge or security over ifs undertaking, property and
uncalled capital, or any part thercof, and to Jssue
debentures, debenture steck and other securities whether
ouiright or as security for any debt, liability or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS

7. An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he
may be paid by the company such part (if any) of the
remuncration othersvise payable to his appointer as such
appeintor ntay by netice in writing to the Compuny from
time to time direct, and the first sentence of Regulation 66
in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

£. A Director shajl be required to vacate his office if he
becomes Incapable by reason of fllness or injury of
managing and administering his property and affairs and
Regulation 81 in Table A shall be modificd accordingly.

PROCELEDINGS OF DIRECTORS

9. (2) At any mecting of the Directors or of any committee
of the Dircctors subject to disclosing his interest therein a
Director may vote on any resolution notwithstanding that it
in anyway concerns ot relates to a matier in which hie has,
directly or indivectly any kind of interest whatsoever, and if
he shall vote on any such resolution as aforesaid his vote
shall be counied; and in relation to any such resolution as
aforesald he shall (whether or not he shall vote on the same)
be taken fnto account in calculating the quornm present at
the Mceting, Regulations 94 to 98 inclusive of Table A shall
b construed sccordingly.

(b) Any director or member of a committec of the
Directors may participate in a mecting of the Directors or
such cemmiftee by means of conference telephone or other
means of iclephone radio or felcvisua) communication
whereby all the persons participating in the meeting can
hear cazch other and any Dirvector or member of a
committce participating in such a meeting will be deemed to
Ie present in person at such meeting,

INDEMNITY

10. Subject to Scction 310 of the Act and in addition to
such fndemnity as Is contaleed in Regulation 118 of 'Table A
every Director, officer or official of the Company shall be
indemnified out of the funds of the Company or the
proceeds of any fnsurance policy effected by the Company
for such purpose against all costs charges Josses expenses
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and liabilitles Incurred by him in the exccution angd
discharge of kis duties or In relation thereto,

SHARE CERTIFICATES

11. In the second sentence of Repulation 6 of Table A {he
words 'shall be scaled with the seal and' shall be deleted,
Each share certificate shall only be ssucd by authority of
the direciors, or of a commities of the directors authorised
by the directors, and shall bear the signature of one direcior
and the company sccrelary or a sccond director,

12. Regulation 101 of Table A shall not apply to the
Company, The company shall not be required to, but may,
at the discretion of the Directors, keep a common seal, If
such a seal Is kept, it shall only be vsed by the authority of
the Directors, or of 8 comniittee of the Dircctors authorised
by the Direclors, and the Directors may determine who
shall sign any Instrument to which the seal iy affixed and
unicess otherwise so determined [ shall be signed by a
director and the secrefary or a second director.

TRANSFER OF SHARES

13. The Dircctors may, in their absolnte discretion and
without assigning any reason therefor, decline to register
any transfer of any share, wiicther or not it Is a fully paid
share, and the first sentence of Regulation 24 in Table A
shall not apply to the Company.

Names and Addresses of Subscriber

York Place Company Nominees Lini
12 York Place
Eceds 151 2DS

foe o onbrbolad

Yook Fiase Compoas Nominses it

Dated 13 February 1995

Witness to the above signature
Charles Oldficid '

Quecn's Chambers

King Strect .

Nottingham NG 2BH



