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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

ALFATRONIX (HOLDINGS) LIMITED*

1 The Company’s name 1s Alfatromix (Holdings) Limited*

2 The Company’s Registered Office 15 to be situated 1n England and Wales
3 The Company’s ohjects are -

31 To carry on business as a general commercial company

32 To purchase, take on lease or 1n exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, nghts,
privileges, concessions, patents, patent nghts, hicences, secret processes,
machinery, plant, stock-in-trade, and any real or personal property of any
kind necessary or conventent for the purposes of or in connection with the
Company’s business or any branch or department thereof

33  To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or conventent for the
Company’s business, and to contnbute to or subsidise the erection,
construction and maintenance of any of the above

34 To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purposes of or 1n 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

35  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 al! or any of the
uncalled capital for the ime being of the Company, and to 1ssue at part or
at a premium or discount, and for such constderation and with and subject

* The Company changed its name from Boesman 129 Limted to Alfatromx (Holdings) Limuted by way of Special
Resolunion passed on 14 March 2007
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to such nghts, powers, pnivileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any secunties of the
Company by a trust deed or other assurances To 1ssue and deposit any
secunties which the Company has power to 1ssue by way of mortgage to
secure any sum less than the norminal amount of such secunties, and also
by way of secunty for the performance of any contracts or obhigations of
the Company or its customers or other persons or corporations having
deahngs with the Company, or in whose businesses or undertakings the
Company 15 interested, whether directly or 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 kinds of
indemnmities 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 1s given 1n connection with
or pursuant to the attainment of the objects heremn 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
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or pnncipal (together with any
premium) of any dividends or interest on any debenture, stocks, shares or
other secunties of any company, firm or person and in particular (but
without limiting the generahty of the foregoing) any company which 1s for
the ume being the Company’s Holding or Subsidiary company or
otherwise associated with the Company 1n business

To establish and maintain or procure the establishment and mantenance of
any non-contnbutory or contnbutory pension or superannuation funds for
the benefit of, and give or procure the giving of donattons, gratuities,
pensions, allowances, or emoluments to any persons who are or were at
any tme in the employment or service of the Company, or of any
company which 1s for the time being the Company’s Holding or
Subsidiary company or otherwise associated with the Company n
business or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and the waves,
widows, families and dependants of any such persons, and also to establish
and subsidise or subscnbe to any nstitutions, assaciations, 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 any such persons as aforesaid, and to subscnbe or guarantee
money for chantable or benevolent objects or for any exhibition or for any
pubhe, general or useful object, and to establish, set up, support and
maintain share purchase schemes or profit shaning schemes for the benefit
of any employees of the Company, or of any company which 1s for the
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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, endorse, negotiate, discount and execute
promussory notes, bills of exchange and other negotiable instruments

To invest and deal with the moneys of the Company not immediately
required for the purposes of 1ts business i or upon such investments or
secunties and in such manner as may from time to time be determned

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

To accept payment for any property or nghts sold or otherwise disposed of
or dealt with by the Company, either in cash, by instalments or otherwise,
or 1n fully or partly paid-up shares of any company or corporation, with or
without deferred or preferred or special nghts or restrnictions 1 respect of
dividend, repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securtties of
any company or corporation, or partly m 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 enter in any partnership or joint-purse arrangement 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 secunties of any such company, and to guarantee the
contracts or habilities of, or the payment of the dividends, interest or
capital of any shares, stock or secunties of and to subsidise or otherwise
assist any such company

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisitron and taking over of all
or any of the assets and habilities of this Company or the promotion of
which shall be 1n any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to acquire and hold or
dispose of shares, stock or secunties and guarantees the payment of
dividends, 1nterest or capital of any shares, stock or securities 1ssued by or
any other obligations of any such company
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To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, habihities and transactions of any person, firm or
company carrying on any busmess which this Company 15 authonsed to
carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on 1n conjunction therewith or which 1s
capable of bemng conducted so as dwectly or indirectly to benefit the
Company

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

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 to
the habilhities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly pa:d-up
shares or otherwise) of all or controlling interest in the shares or stock of
this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or 1n any other manner

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

To distnbute among the members 1n specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, but so
that no distnbution amounting to a reduction of capital be made except
with the sanction (1f any) for the tme being required by law

To give such financ:al assistance directly or indirectly for the purpose of
the acquisition of shares in the Company or the Company’s Holding
company for the purpose of reducing or discharging any hability 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

In accordance with the provisions of section 310(3) of the Companies Act
1985, to purchase and maintamn for any officer or auditor of the Company
any policy of insurance against any such hability as 1s referred to
Section 310(1) of the said Act

To do all or any of the above things in any part of the world, and either as
pnincipals, agents, trustees, contractors or otherwise, and either alone or 1n
conjunction with others, and either by or through agents, trustees, sub-
contractors or otherwise




323 To do all such things as are incidental or conducive to the above objects or
any of them

And 1t 1s 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 1n anywise imited 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 carned out 1n as full
and ample a manner and construed 1n as wide a sense as if each of the paragraphs
defined the objects of a separate and distinct company

4 The habihity of the Members 1s Iimited

Qegieced - See Drceen Resoiueion

clicrec 3i Mb 2010 .




The subscriber to this Memorandum of Association wishes to be formed into a
Company pursuant to this Memorandum, and agrees to take the number of Shares
shown opposite 1ts name

NAMES AND ADDRESSES OF Number of Shares taken
SUBSCRIBER by each Subscriber

Ellis Jones Company Secretanal Limited 1 Share
99 Holdenhurst Road

Bournemouth

Dorset

BHS 8DY

Total Shares taken 1 Share

Dated 28 November 2006

Witness to the above signature Angela Ackerman

99 Holdenhurst Road
BOURNEMOUTH
Dorset

BHS 8DY




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ALFATRONIX (HOLDINGS) LIMITED*

PRELIMINARY

i

12

The Regulations contamned 1n 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 1n so far as they
are excluded or vaned hereby that 1s to say, Regulations 8, 64, 73 to 75
mclusive of Table A shall not apply to the Company, and in addition to the
remaming Regulations of Table A, as varied hereby, the following shall be
the Articles of Association of the Company

In these Articles “the Act” means the Compames Act 1985 but so that
reference to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision
for the time being 1n force

SHARES

21

22

23

24

The Company’s share capital shall consist of the amount and classes of
shares referred to 1n paragraph 5 of the Memorandum of Association

Save as set out in these Articles, the A Ordinary and B Ordinary Shares
shall rank pan passu in all respects

Subject to Article 2 2 hereof all Shares shall be 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 generally on such terms
and 1n such manner as they think fit

The Directors are generally and unconditionally authonsed for the
purposes of Section 80 of the Act to allot relevant secunties (as defined 1n
Section 80 of the Act) provided that the aggregate nominal vaiue of such

* The Company changed 115 name from Boesman 129 Limited to Alfawomx (Holdings) Limuted by way of Specil
Resolution passed on 14 March 2007
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securittes allotted pursuant to thus authonty shall not exceed the amount of
the authonsed share capital with which the Company 1s incorporated, and
that this authonity shall expire on the fifth anmversary of the incorporation
of the Company unless vaned or revoked or renewed by the Company
General Meeting

The Dhrectors shall be entitled under the authonty 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 secunties to be allotted after
the expiry of such authority

In accordance with Section 91 of the Act, Section 89(1) and Section 90(1)
to (6) of the Act shall not apply to any allotment of equuty secunties (as
defined in Section 94 of the Act) by the Company

The Company shall have a first and paramount lien on every Share
(whether or not 1t 1s a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time 1n 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 person
whether solely or as one of two or moere jomnt 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 wholly 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 1n respect thereof

Regulation 57 of Table A shall be amended by the addition at the end of
the words “provided that this Regulation should not apply 1n respect of the
Company’s subscnber shares on mcorporation

GENERAL MEETING

5

A notice convening a General Meeting shall 1n the case of special business
specify the general nature of the business to be transacted, and Regulation
38 of Table A shall be modified accordingly

All business shall be deemed special that 1s transacted at an Extraordinary
General Meeting, and also all that 1s transacted at an Annual General
Meeting, with the exception of declanng a dividend, the consideration of
the accounts, balance sheets, and the reports of the Directors and the
Auditors, the election of Directors in place of those retinng and the
appointment of, and the fixing of the remuneration of, the Auditors

Regulation 41 of Table A shall be read and construed as if the last
sentence ended with the words “and 1f at the adjoumed Meeting a quorum
15 not present within half an hour from the ime appointed for the Meeting,
the Meeting shall be dissolved”




DIRECTORS
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SEAL

Unless and untl the Company i General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors
If and so tong as there 15 a sole Director, he may exercise all the powers
and authorities vested 1n the Directors by these Articles or Table A, and
Regulation 89 of Table A shall be modified accordingly

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 1ssue Debentures, Debenture Stock and
other secunties whether outnight or as secunty for any debt, habihty or
obhigation of the Company or of a third party

Subject to the provisions of the Act and pursuant to Section 310(3)(a) of
the Act and Clause 3 21 of the Company’s Memorandum of Association,
the Directors may exercise all the powers of the Company to purchase and
maintain any pohcy of insurance for any director, other officer or auditor
of the Company agamst any such hiabihity referred to in Section 310(1) of
the Act

A Director may vote as a Director on any resolution concerning any
contract or arrangement 1n which he 1s mnterested including a contract for
the purchase and maintenance of a policy of insurance for his benefit in
accordance with Article 10, or upon any matter ansing thereout, and 1f he
shall so vote his vote shall be counted and he shall be reckoned n
estimating a quorum when any such contract or arrangement 15 under
consideration, and Regulation 94 of Table A shall be modified
accordingly

For the purposes of Regulation 98 of Tabie A, a conference of the
Directors, notwithstanding that at the time 1t 1s held the Directors
participating 1n the conference (“the Participating Directors™) are not
present together in the same place, shall be deemed to constitute a meeting
of the Participating Directors provided that -

all of the Participating Directors are, at the time of such conference, In
direct simultaneous oral communication with each other, whether by way
of telephone, audio-visual link or other form of telecommuntcation, and
have agreed to hold the meeting in the manner descnbed 1n this Article 12,
and

the meeting 15 1n all other respects duly convened and constituted and for
these purposes references in these Articles to meetings of the directors
shall, 1n so far as they relate to the proceedings or powers of the directors
be construed accordingly




131 If the Company has a seal 1t shall only be used with the authonty of the
Directors or of a commuttee of Directors The Directors may determine
who shall sign any nstrument to which the seal 1s affixed and unless
otherwise so determined 1t shall be signed by a Director and by the
Secretary or second Director The obhigation under Regulation 6 of Table
A relating to the sealing of share certificates shall apply only if the
Company has a seal Regulatton 101 of Table A shall not apply to the
Company

132 The Company may exercise the powers conferred by Section 39 of the Act
with regard to having an official seal for use abroad and such powers shall
be vested 1n the Directors

INDEMNITY

14 Subject to the provisions of the Act and 1n addition to such indemmty as 1s
contained 1n Regulation 120 of Table A, every Director, officer or official
of the Company shall be entitled to be indemmified out of the assets of the
Company against all losses or habihties incurred by him in or about the
execution and discharge of the duties of hus office

TRANSFER OF SHARES

15 The Directors may, in their absolute discretion, and without assigming any
reason therefor, decline to register any transfer of any Share, whether or
not 1t 1s a fully paid Share, and Regulation 24 of Table A shall be modified

accordingly

DIVIDENDS IN RESPECT OF A ORDINARY SHARES AND B ORDINARY
SHARES

16 1  The Directors shall agree, subject to the Act, 1n respect of each accounting
reference penod of the Company what percentage of the profits of the
Company available for distnbution within the meaning of Part VIII of the
Companies Act shall be distnbuted by way of cash dividends by the
Company in respect of each different class of share in 1ssue

162  If the Directors fail to agree in respect of any accounting reference penod
what profits are available for distribution, the parties hereto shall procure
that the Company’s accountants (“Accountants”) shall certify whether
such profits are available or not and the amount thereof (1f any) In giving
such certificate, the Accountants shall act as experts and not arbitrators
and their determination shall be binding on the parties hereto

16 3 No dividend shall be declared by the Company

(a) which 1s prohbited by any legal commitment binding upon the
Company from time to time,




ALFATRONIX (HOLDINGS) LIMITED

COMPANY NUMBER: 06020523

Amendment to Articles of Association

The following shall be inserted and amended at Article 16 in the Company’s Articles of
Association

“DIVIDENDS IN RESPECT OF VARYING CLASSES OF SHARES”

16.1
16.2
16.3
16.4

16 5

166

- As shown in the current articles
- As shown in the current articles
- As shown in the current articles

“The shares in the Company shall rank par1 passu in all respects save that the
‘A’, B, C, ‘D7, ‘B, and ‘F’ shares shall be treated as scparate classes of
share.”

“Subject to 16.1, 16 2 and 16 3 above, dividends shall be paid to holders of ‘A’,
‘B’, °C’, ‘D’, ‘E’ and ‘F’ Ordinary shares as shall be decided by the Directors or
by the Company in general meeting and that there shall be no requirement to
pay the same rate of dividend on each class of share and no requirement to pay a
dividend on one class of share notwithstanding that a dividend may be paid on
one or more of the other classes of share”.

“The holders of the ‘G’ Ordinary shares shall not be entitled to receive any
income or capital or other distribution from the company other than a return of
par value on a winding up. The ‘G’ ordinary shares will carry full voting

nghts ”




(b) which would render the Company unable to pay its debts as and
when they fall due,

{©) the amount of which should reasonably be retained as a provision
for corporation tax or other tax liabihties or for other actual
liabilities of the company, in each case due within 6 months of the
date on which the declaration would otherwise be made

16 2 and 16 3 above, dividends shall be paid to holders of
cf’as\th irectors shall from time to time decide

165 Subjectto 161, 16 2 and 16 3 above, divi be paid to holders of
B Ordinary Shares as the Directors shall from time to ime d&

Subject to £B




NAMES AND ADDRESSES OF SUBSCRIBERS

Elhs Jones Company Secretanal Limited
99 Holdenhurst Road

Boumemouth

Dorset

BHS 8DY

Dated 28 November 2006

Witness to the above Signature Angela Ackerman

99 Holdenhurst Road
BOURNEMOUTH
Dorset

BHSE 8DY




Company Number: 07664543
The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES
OF ASSOCIATION

Appurity Limited

Incorporated on 10th June 2011

Princecroft Willis LLP
Towngate House
2-8 Parkstone Road
POOLE

BH15 2PW

Tel: 01202 663600
Fax: 01202 663601




