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The Companies Act 1985 and 1989

COMPANY i AITED BY SHARES

Memorandum of Association

OF

PREACT
LIMITED

(@)
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The ¢'ompany’s name i Preact Limited
The Company's Repistered Office is o be situated in England and Wales.
The Company's objects are:

To carry on business as i general commetcial company and in this connection to carry on in the
United Kingdom and elsewhere any business for profit, directly or indirectly, whether by itself and
in its own name Of through subsidiary, associated or allied companies or firms in the United
Kingdom or elsewhere, in all or any of its branches any business, undertaking, project of enterprise
of any character whether private or public and oll or any trades, activities and processes connected
{herewith or ancillary and complementary thereto and a5 an investment, bolding and management
company in all its branches, and to acquire by purchase, lease, concession, grant, licenge or
atherwise such businesses, options, rights, privileges, |sads, buildings, leases, underleases, stocks,
shares, debentuees, Jdebenture stock, bonds, ohligations, gecurities, reversionary joterests, annuities,
policies of ascurance and other property and rights and interests in property as the Company shall
deerm fit and generally to hold, manage, deveiop, lease, sell or dispose of the same; and to vary any
of the investments of the Company, to fet 88 trustees of nay deads constituting oF securing any
debentures, debenture stock or other gecurities or ahbligations; {0 establish, carvy ofh develop and
extend investments and holdings nnd to sell, dispose of pr othenwise turm the same to wecount, and to
co-ordinate the policy and ndministration of any companies of which this Company is 8 smernber of
which are in any MeNns controfled by or connected with the Company; to carry on all or an¥ of the
businesses of general merchants and tsndess, cash and credit traders, importers, exporters, designers,
monufacturers, agents, representatives, buyers, sellers, distributors, factors, wholesalers, retailers,

 letters on hire and shippers of and deaters in produce, products, poods, wares pnd merchandiss and

oloctronic, enginesring, electric, industrial and agriculv-ral equipment and ilems and ACCESSOries and
spare parts of every deseription, franchise operalors; 10 participate in, undertake. perform and carry
on alf kinds of commerciai, indnetrial, trading and financial nperations and entuprises, consuliants,
mwarket research specialists, expesis and advisers in electronic and engineering equipmeat of every
kind, marketing and sales promotion, management, commercial, social and other undertakings and
pension, insurance, finance, technical, economic and finrncial matters; 0 create tstablish and
maintain on orgenisation for the purchase, sale, vending, distribution, advertising of introduction of
praducts, merchandise, goods, Wares and commodaties of every description; to carry O the business
of haulage and transport contractors, fe. Ivers, general store ceepers snd warchoussmen, discount
and credit traders, mail order specialists, railway, shipping, forwarding agents and printers and
publishers; to carry on lhe businesses of builders and estate agents and to acquire by purchase, lease,
sgchange or otlerwise for Javelopient, investment letting, ar resale Jand and buildings and other
pre. vty of any tenure ot any interest therein; and to actas merchants generally.
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To carry on any other trade or business whatever which can in the opinion of the Board of Directors
be advantageously or conveniently carried on in connection with or ancillary to any of the businesses
of the Company or which may be expected to increase the value of or make mors profitable all or any
of its properties, assets, rights or interests.

To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of wny property,

To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, copyright, know
how, licences, secret processes, trade and service marks, designs, protections and concessions and to
discluim, alter, modifv, renew, develop, use and ture to account and to manufacture under or grant
licences or privileges in respect of the same and to expend money in experimenting upon, testing
and improving any patents, inventions or rights which the Company may acquire or propose (o
agqutire.

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

To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, tum to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with any of the property and effects of the Company,

To invest and deal with the moneys of the Company not immediately required in such manner as
may from time to time be determined and to hold or otherwise deal with or dispose of any investment
mnade.

To lend and advance money or give credit on such terms as may seem expedient und with or without
security to customers and others, to enter into guarantees, contracts or indemnity and suretyships of
all kinds, to receive money on deposit, loan or otherwise upon such terms as the Company may
upprove snd 1o secure or guarantee the payment of any sums of money or the performance of an
obligation by any company, finn or person including any parent, subsidiary or fellow subsidiary
company in such manner as the Company may think fit.

To borrow und rais> monsy in such manner as the Company shall think fit and to secure the
repayment of any money borrowed, raised or owing by morigage, charge, standard security, lien or
other security upon the whole or any part of the Company's property or assets {whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard security, lien
or security to secure and guanintes the performance by the Company of any obligation or liability it
may undertake or which may become binding to it.

To draw, make, ascept, endorse, discount, negotiate, execute and issue promissory notes, bills of
lading, warrants, debentures, documents of title and ather negotisble or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, Provisional Order, or Licence of the
Depurtment of Trade or other ai,thelity for enabling the Company to carry any of its objects into
effect, or for effecting any smodification which may seem calculated directly or indirectly to promote
the Company's interest, and to oppose any proceedings or application which may seem. catculated
directly or indirectly to prejudice the Company's interests.
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To enter into any arrangements with any Government or authority (supreme, municipal, local or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them and
to obtain from any such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges or concessions which the Company may think desirable,

To subseribe for, take, purchase, or otherwise acquire and hold shares or other interests in or
securities of any other company haviag objects altogether or in part similar to thase of the Company
or carrying on any businesses capable of being carried on so as to directly or indirectly benefit the
Company or enhance the value of its property and co-ordipate, finance and manage the businesses
and operations of any company in which the Company holds any such interest.

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

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

To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, nfadng, selling, or guaranteeing the
subscription of any shares or the securit'cs of the Company.

To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the company, its directors or employess,
or may be connected with auy town or place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
bave been directors or employees of, or who are serving or have served any subsidiary of the
Company or of the predecessors in the business of the company or any such subsidiary, holding or
fellow subsidiary cumpany and to the wives, widows, children and other relatives and dependants of
such person; to make paymenis toward insurance; to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or non-contributory) for the benefit
of any such person and of their wives, widows, childiren and other relatives and dependants; and set
up, establish support and maintain profit sharing or share purchase schemes for the benefit of any of
the employees of the Company or of any such subsidiary, holding or fellow subsidiary and to lend
money to any such employees or to trustces on their behalf to enable any such purchase schemes to
be established o: maintained,

To promote any other company for the purpose of acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the company, or undertaking any business or
operations which may appear likely to assist or benefit the company or to enhance the value of any
property o- business of the company, and to place or guarantee the placing of, underwrite, subscribe
for, or othe wise acquire all or any part of the shares or securities of any such company aforesaid.

To sell or otherwise disnose of the whole or part of the business or property of the company, either
together or in portions, for such consideration as the company may think fit, and in particular for
shares, debentures, or securities of any company purchasing the same.
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To guarantee the payment of any monjes or the performance of any contracts, liabilities duties,
obligations or engagements of any company, firm or person, and to become liable or responsible for
money, and to undertake obligations of every kind and description, upon such terms as the company
may consider desirable and without prejudice to the generality thereof and with or without the
company receiving any consideration to guarantee and/or pive security (either by way of mortgage or
charge on all or any part of the property and undertaking present and future, and the uncalled capital
of the company or otherwise) for the performance of the obligations of any corpany, firm or person
and the payment of the principal of the dividends, interest and premiums on any stock, shares,
debentures, debenture stock or othsr securities of any company.

To creale and issue at par, or at a premium or discount, debentures or debenture stock, in either
permanent, redeemable, or other repayable form, bonds, and any other obligations or securities of
the company, and to grant standard or other securities in favour of lenders or trustees for lenders in
order to secure any money borrowed or raised by the company, and to exchange or convert from time
to time any such securities,

To enter into partnership, or into any agresment or joint purchase or joint venture arrangement, or
any arrangement for sharing profits and losses, or union of interest, or ca-operation with any person,
company, corporation or association cartying on, or proposing to carry on any business or
transaction which the company may legally carry on or enter into, or any business or transaction
capable of being conducted so as directly or indirectly to benefit the company, and in conrection
therewith to grant and receive guarantess, and fo acquire and hold shares, stock or securities of any
such company; and to enter into any contract with any person, company, corporation or association
to regulate the course of business for the purpose of establishing any tariff or prices, or othcswise
and to contribute out of the company's funds to any association or fund calculated directly or
indirectly to benefit the company or its interests and to amalgamate with any person or firm, or any
company, whose objects are within the objects of the company; and for that purpose (o purchase or
sell for shares (preference, ordinary, deferred or otherwise) the undertaking of the company or such
person, firm or other company, subject to the liabilities of the company or such person, firm, or
other company, with or without winding up, or to purchase or sell for shares (preference, ordinary,
defersed or otherwise) all the shares or stock of the company or any such other company as aforesaid,
or to amnlgamate by partnership, or any arcangement of the nature of partnership or in any other
manner; and to take by subscription, purchase or otherwise, and hold shares { preference, ordinary,
deferred or otherwise) or stock in, or debentures or other -securities of any compeny, socicty or
undertaking having any object of a like nature with any of thuse of the company, or such as may be
deemed likely to advance in any way the interests of the company.

To distribute among the Members of the Company in kind any property of the Company of whatever
nature whether by way of dividend or upon a return of capital, but so that no distribution amouating
to a reduction of capital be made except with the sanction (if any) for the time being required by law.

To procure the company to be registered or recognised in any part of the world and to do all or any
of the things or matters aforesaid in any part of the waorld and either as principals, agents, contractors
or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alons or in
conjunction with others.

To do all such things as may be deemed incidental or conducive te the attainment of the Company’s

objects or any of them, in any part of the warld.
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The objects set forth in each sub-clause of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except where the context expressly so
requires, be in any way Jimited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause or from the terms of any other sub-clause or the object or objects
therein specified or ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have as full a power to exercise all or any of the said sub-clauses as if each sub-clause
contained the objects of a separate company. The word "company” in this Clause, except where used
in reference to the Company, shall be deemed to include any partnership or body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere.

The linbility of the Members is limited,

The Share Capital of the Company is £100 divided into 100 ordinary shares of £1 each, with power
to divide the shares in the capital for the time being into several classes, and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the compuny.

Loy



We, the Subscribers of this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum and we agree to take the number of shares shown opposite our
respective names,

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

Asheroft Cameron Nominees Limited : &K ONE ~— ™
27 Holywell Hill ' ) 1 M’ "CQ A
ST ALBANS { (_,QM) C LL
Herts For and on behalf of

ALl |IEZ Asheroft Cameron Nominees Limited

“ Asheoft Cameron Secretaries Limited & ONE o U}l
27 Holywell Hill 1 [ C{,C_/
HAE ieaegr (X
Herts For and on behalf of

ALl 1EZ Ashcroft Cameron Secretaries Limited

Dated this ~ i8th dayof  Japuary 1993

Witness 1o the above Signatures:

Ian Haddock
27 Holywell Hill

ST ALBANS NG, P
Herts i IEZ .



Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES
Articles of Association

OF

PREACT
LIMITED

PRELIMINARY

Subject as hereinafter provided, the régulations contained in Table A of the Companies (Tablés A to
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as "Table A") shall apply to the Company.

Regulations 8, 64, 73 to 80 and 118 of Table A shall not apply to the Company and in Regulation 1
of Table A the following words shall be inserted after the word "regulations” in line 1 thereof - "and

" in any Articles adopted the same”,

INTERPRETATION

In these Articles the words "written” and "writing™ shall, unless the contrary intention appears, be
construed as including references to printing and other modes of representing or reproducing words
in a visible form and shall include any document sent by telex, facsimile, optical image transmission
or other similar means of transmission,

ALLOTMENT QF SHARES

(a) In accordance with the provisions of Section 80 of the Act the Directors are unconditionally
authorised to allot, grant options over, or otherwise deal with or dispose of any relevant securities (as
defined by section 80(2) of the Act) ~* the Company to ruch persons and generally on such terms and
conditions as the Directors in their sole discretion may determine,

(b) The general authority conferred by paragraph (n) of this Article shall extend to the amount of the
authorised share capital of the company upon its incorporation. The said authority will expire five
years from the date of incorporation of the Company unléss renewed, varied or revoked by the
Company in general meeting in accordance with the said section 80.

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

The pre-emption provisiors of Sections 89(1) and 96(1‘) to 90{6) inclusive of the Act shall not apply
to the Company.
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LIEN ON SHARES

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 respest
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 in the name of one of
two or mors 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 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 paysble thereon,

TRANSFER QF SHAR

The Directors may, in their absolute discretion and without assigning any reason therefore, decline to
register any transfer of a share, whether or not it is a fully paid share. The Directors may also
decline to register any transfer of shares on which the company has a lien. The first sentence of
regulation 24 and all of regulation 23 of Table A shall not apply to the Company.

GENERAI, MEETINGS AND RESOLUTIONS

In accordance with section 372(3) of the Act in every natice calling a General Meeting of the
Company there shail 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 secordingly and the second
sentence of Regulation 59 of Table A shall not apply to the Company.

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"®,

DIRECTQR

Unless and until the Company by ordinary resolution 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. The quorum necessary for the transaction of the business of the Directors when more
than one Director holds office may be fixed by the Directors but unless so fixed shall be two present
in person. In the event of the minimum number of Directors fixed by or pursuant to these Articles
being one, the quorum shall be one, Regulation 89 of Table A be modified accordingly.

The Directors may appoint a person who is willing to act to be a director, either to fill a casua]
vacancy or as an additional Director, and the Company may by ordinary resolution appoint 2 person
who is willing to act to be a Director either to fill a casual vacancy or as an additional Director.

Subject to the provisions of these Articles and to section 293 of the Act any person may be appointed
or elected as a Director, whatever his age, and no Director shall be required ta vacate his office of
Director by reason of his attaining or having attained the age of seventy yeats or any other age.
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15.
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17.

A Director shall not be required to hold any share qualification but shall nevertheless be entitled to
receive nolice of and to attend and speak at all greneral meetings of the Company and at all separate
gereral neetings of the holders of any class of shares in the Company,

BORROWING POWERS

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

ALTERNATE DIRECTORS

(a) A Director, or any such other person as is mentioned in regulation 65 of Table A, may act as an
alternate Director to represent more (han one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committze of the Directors to one vote for every Director
whom he represeats in addition to his own vote (if any) as a Director, but he shall count as only one
for the purmpose of determining whether a quorum is present.

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

DISQUALIFICATION QF DIRECTORS

The office of a Director shall automatically be vacated if he becoines incapable by reason of illness,
injury or operation of law of managing and adniinistering his property and affairs, and Clause 81 in
Table A shall be medified accordingly.

INDEMNITY

Subject to the provisions of section 310 o' he Act every Director or other officer of the Company
shall be indemnified out of the assets of " ¢ Campany against all losses or liabilities which he may
sustain or incur in or about execudor of the duties of his office or otherwise in relation thereto,
including any liability incurred by hirs izt & fending any proceedings, whether civil or criminal, in
which judgement is given in his faviu. or in which he is acquitted or in connection with any
application under Sections 144(3) or (  or Section 727 of the Act in which relief is granied to him
by the Court, and no other Directc or cther officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. In this connection the Cempany may pursuant to Section 310(3) of the
Act purchase and maintain indemnity insurance cover for its Directors and other officers. Such
indemnity skall extend to former Directors and officers of the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

Ashcroft Cameron Nominees Limited
27 Holywell Hill

ST ALBANS

Herts ALl lEZ

Asheroft Cameron Secretaries Limited
27 Holywell Hiil

ST ALBANS

Herts ALl 1EZ

Dated this 18th  day of

Witness to the above Signatures:

Ian Haddock

27 Holywell Hill
ST ALBANS
Herts
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For and on behalf of
Asheroft Cameron Nomineas Limited

&,C,CLL { /\Q(Qﬁ

For and »: * behalf of
Ashcroft Cameron Secrctan'cs Limited

January 1993




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2783859

| hereby certify that

PRCACT LIMITED

is this day'inborporated under the Companies Act 1985 as

ka private company and that the Company is limited.

© Qiven under my hand at the Companies Registrétior;; (Cffice,

7O e,

F. A, JOSEPH

- Cardiff the 26 JANUARY 1993

an authorised officer

HCoOo7E




