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Company Number: 4061965

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF TANFIELD GROUP PLC

The Company’s name is “TANFIELD GROUP PLC".

The Company is to be a public company.

The Company’s registered office is to be situated in Engladd/Nales.

The Company’s objects are:-

3.1(A)

3.1(B)

3.1(C)

3.1(D)

3.2

To carry on the business of printing and imaging wopisures, designs,
drawings and diagrams in any form and upon any object amachypprocesses
and to act as distributors, agents, wholesalers and retéersl@a all kinds of

electronic consumable equipment, including mobile phonesmputer

peripherals, personal digital appliances and other informapphances.

To carry out research and development work and expets relating to new
printing and imaging processes.

To buy, sell, import, export, manufacture and deallikinds of goods, stores
and equipment whether in connection with any of the aboveitagi or
otherwise and to act as agents for all purposes.

To carry on the business of an investment holding compantp awdjuire (by
purchase, subscription or otherwise) and hold by way of imegtany shares,
stocks, bonds, obligations or securities issued or gtesarby any company
constituted or carrying on business in any part of the worldoy any
government, sovereign ruler, commissioners, public body or authority,
supreme, municipal, local or otherwise and to exerciseeafarce all rights
and powers conferred by or incidental to the ownershigdfi@nd generally to
carry on the business of an investment holding company iis adlspects.

Principally to act as the holding company and to co-ordinatadhenistration
of and to provide advisory, administrative, management ame gervices in
connection with the activities of any companies which arelffertime being
subsidiaries of the Company.



3.3 To carry on any other trade or business whatever whichinctlre opinion of
the Board of Directors be advantageously carried on in ctionewith or
ancillary to any of the businesses or activities of the @om.

3.4 To purchase or by any other means acquire and take optionsroveeal or
personal property whatever, and any rights or privilegemgfkind over or in
respect of any such property.

3.5 To apply for, register, purchaser, or by any other me&asire and protect,
prolong and renew, whether in the United Kingdom or elsewheyegatents,
patent rights, brevets d’invention, licences, secret psesestrade marks,
designs, protections and concessions and to disclaien, atbdify, use and
turn to account and to manufacture under or grant licencesigleges in
respect of the same, and to expend money in experimenting te@gtng and
improving any patents, inventions or rights which the Companyauquire or
propose to acquire.

3.6 To acquire or undertake the whole or any part of the business, djp@aha
assets of any person, firm or company carrying on or pnogdsicarry on any
of the businesses which the Company is authorised to campa@as part of
the consideration for such acquisition to undertaken all or atiyediabilities
of such person, firm of company, or to acquire an intene@malgamate with,
or enter into partnership or into any arrangement for stpamiofits, or for co-
operation, or for otherwise assisting any such persan,dir company, and to
give or accept, by way of consideration for any of the accthings aforesaid or
real or personal property acquired, any shares, debentiat@snture stock or
securities that may be agreed upon, and to hold and resellomortgage and
deal with any shares, debentures, debenture stock oitiescsio received.

3.7 To improve, manage, construct, repair, develop, exchangenldease or
otherwise, mortgage, charge, sell, dispose of, turn ¢oust, grant licences,
options, rights and privileges in respect of, or otherwisé wih all or any part
of the real or personal property and rights of the Company.

3.8 To invest and deal with the moneys of the Company not immediatgiyred
in such manner as may from time to time be determined andold or
otherwise deal with any investments made.

3.9 To lend or advance money or give credit on any terms and awitwithout
security to any person, firm of company (including without yatigie to the
generality of the foregoing any holding company, subsidiary omoviell
subsidiary of, or any other company associated in any wiy the Company),
to enter into guarantees, contracts of indemnity anetyghips of all kinds, to
receive money on deposit or loan upon any terms.

3.10 To guarantee or otherwise support or secure, either witlvithout the
Company receiving any consideration or advantage and whetheerbyngl
covenant or by mortgaging or charging all or any parthef andertaking,
property, assets rights and revenues (present and futareaalled capital of
the Company, or by both such methods or by any other means, the
performances of the liabilities and obligations of and épayment or payment
of any moneys whatever by any person, firm or company, inclugiugnot
limited to):-



3.11

3.12

3.13

3.14

3.15

3.16

3.10.1 any liabilities and obligations whatever of, and the yement or

payment of any moneys whatever by, any company which is for the

time being or is likely to become the Company’s holding comparay

subsidiary of the Company’s holding company or otherwise associated

with the Company in business; and

3.10.2 any liabilities and obligations incurred in connection wathfor the
purpose of the acquisition of shares in the Company or in@npany
which is for the time being the Company’s holding company in so fa
as the giving of any such guarantee or other support or gesuriot
prohibited by law; and

3.10.3 the repayment or payment of the principal amounts of, andipnes,
interest and dividends on, any borrowings and securities.

To borrow and raise money in any manner and to secure the repaghany
money borrowed, raised or owing by mortgage, charge, atdrsecurity, lien
or other security upon the whole or any part of the Company®reeersonal
property or assets (whether present or future), incluténgnicalled capital, and
also by a similar mortgage, charge, standard secligtyor security to secure
and guarantee the performance by the Company of any obligati@ibibty it
may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, exaedtissue cheques,
bills of exchange, promissory notes, bills of lading, wasadebentures, and
other negotiable or transferable instruments.

To apply for, promote, and obtain by any Act of Parliatherder, or licence of
the Department of Trade or other authority for enablingQbmpany to carry
any of its objects into effect, or for effecting amgodification of the

Company’s, indirectly to promote the Company’s interests,tarmppose any
proceedings or applications which may seem calculatedtigier indirectly to

prejudice the Company’s interests.

To enter into any arrangements with any government or @yth{eupreme,

municipal, local or otherwise) that may seem conducithéa@ttainment of the
Company’s objects or any of them, and to obtain from anly gogernment or
authority any charters, decrees, rights, privileges or essions which the
Company may think desirable and to carry out, exercise, and gawtpl any

such charters, decrees, rights, privileges, and concessions

To subscribe for, take purchase, or otherwise acquird, d@l, deal with any
dispose of, place and underwrite shares, stocks, deberdeteEnture stocks,
bonds, obligations or securities issued or guaranteed Yyotler company
constituted or carrying on business in any part of the ward, debentures,
debentures stocks, bonds, obligations or securities isswpthoanteed by any
government or authority, municipal, local or otherwise,np part of the world.

To control, manage, finance, subsidise, co-ordinate omweige assist any
company or companies in which the Company has a direct or infivaatial

interest, or provide secretarial, administrative, teanicommercial and other
services and facilities of all kinds for any such compangompanies and to
make payments by way of subvention or otherwise and any otiagigament



which may seem desirable with respect to any business oatiopsr of or
generally with respect to any such company or companies.

3.17 To promote any other company for the purpose of acquiring the whealay
part of the business or property or undertaking or any ofidbdities of the
Company, or of undertaking any business or operations which appgar
likely to assist or benefit the Company or to enhance thee\af any property
(real or personal) or business of the Company, and to plagaamantee the
placing of, underwrite, subscribe for, or otherwise acquirerany part of the
shares or securities of any such company as aforesaid.

3.18 To sell or otherwise dispose of the whole or any patti@business or property
(real or personal) of the Company, either together oraignms, for such
consideration as the Company may think fit, and in particularskares,
debentures, or securities or any company purchasing the same.

3.19 To act as agents or brokers and as trustees for asgrpdirm or company, and
to undertake and perform sub-contracts.

3.20 To remunerate any person, firm or company rendering seieiche Company
either by cash payment or by the allotment to him or theniafes or other
securities of the Company credited as paid up in full or inqastherwise as
may be thought expedient.

3.21 To pay all or any expenses incurred in connection with gh@emotion,
formation and incorporation of the Company, or to contrath any person,
firm or company to pay the same, and to pay commission®ketsrand others
for underwriting, placing, selling, or guaranteeing the supson of any
shares or other securities of the Company.

3.22 To support and subscribe to any charitable public object astigport and
subscribe to any institution, society, or club which may ké&eénopinion of the
board of directors for the benefit of the Company or itsrass or activities of
its Directors or employees, or may be connection with awy tor place where
the Company carries on business.

3.23 To give or aware pension, annuities, gratuities, and supéation or other
allowances or benefits or charitable aid and generalgréeide advantages,
facilities and services for any persons who are or leen Directors of, or
who are or have been employed by, or who are serving & $erved the
Company, or any company which is a subsidiary of the Company orlthiagho
company of the Company of a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such suhddilaling or
fellow subsidiary company and to the wives, widows, childrestloer relatives
and dependants of such persons; to make payments towar@smaesand to set
up, establish, support and maintain superannuation and otherdusdsemes
(whether contributory or non-contributory) for the benefit of arfysuch
persons and of their wives, widows, children and other retatigad
dependants; and to set up, establish, support and maprtafih sharing or
share purchase schemes for the benefit of any of the emplafytesCompany
or of any such subsidiary, holding or fellow subsidiary compamytarend
money to any such employees or to trustees on their behalbbbeeany such
purchase schemes to be established or maintained.



3.24

3.25

3.26

3.27

3.28

3.29

Subject to and in accordance with due compliance withpttoeisions of
Sections 155 to 158 (inclusive) of the Act (if and so far ak puavisions shall
be applicable), to give, whether directly or indirectly, angdkof financial
assistance (as defined in Section 152(1)(a) of the Ac@rfgrsuch purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act

To purchase and maintain, for the benefit of any Dire@teluding an

alternate director), officer or Auditor of the Compgaor of any company
which is the holding company, a subsidiary, or a fekmsidiary of the
Company, insurance against any liability as is referredntsection

310(1) of the Act and, subject to the provisions of the Aghainst any
other liability which may attach to him or loss or exghéure which he
may incur in relation to anything done or alleged to have lole@me or

omitted to be done as a director (including an alterdatctor), officer

or auditors and, subject also to the provisions of the tacindemnify

any such person out of the assets of the Company agaitsss#s or
liabilities which he may sustain or incur in or about leheful execution

of the duties of his office or otherwise in relation #terand, although
prejudice to the foregoing, to grant any such indemnity atfter

occurrence of the event giving rise to any such liability.

To distribute among the Members of the Company in kind anyepty
(real or personal) of the Company of whatever nature.

To procure the Company to be registered or recognisetyipat of the
world.

To do all or any of the things or matters aforesaid g part of the
world and either as principals, agents, contractors orwise, and by or
through agents, brokers, sub-contractors or otherwiseitdmt alone or
in conjunction with others.

To do all such other things as may be deemed incidentairmlucive to
the attainment of the Company’s objects or any of them.

AND SO that:-

(A)

(B)

None of the objects set forth in this Clause 3 shallréstrictively

construed but the widest interpretation shall be givesatth such object,
and none of such objects shall, except where the coeigxessly so
requires, be in any way limited or restricted by refeeetacor inference
from any other object or objects set forth in suchsd#awr by reference
to or inference from the terms of any other sub-claditbi® Clause, or
by reference to or inference from the name of the Compa

None of the sub-clauses of this Clause 3 and none aflfjeets herein
specified shall be deemed subsidiary or ancillary to cfnthe objects
specified in any other part of Clause 3, and the Compaaly Ive as
full a power to exercise each and every such sub-clagsé each
contained the objects of a separate company.



(C) The word “company” in this Clause, except where used ereate to
the Company, shall be deemed to include any partnership er lmdy
of persons, whether incorporated or unincorporated and whethe
domiciled in the United Kingdom of elsewhere.

(D) In this Clause 3 the expressions “holding company” and sididry”
shall have the meanings given to them respectively by 8e£86 of the
Act and expression “subsidiaries” shall include a suésjdindertaking
as defined by section 258 of the Act.

The liability of the Members is limited.

The Company’s share capital is £60,748.50 divided into 4,285,650 B myrdina
shares of 1p each and 1,789,200 A ordinary shares of 1p each.



We, the subscribers of this Memorandum of Associash to be formed into a
Company in accordance with this Memorandum and we agrekeéathe number of
shares shown opposite our respective hames.

Names and addresses of Subscriber Number of shares taken
by the Subscriber

Name: Ward Hadaway Incorporations Limited One
Address: Sandgate House

102 Quayside

Newcastle upon Tyne

NE1 3DX
Signature: C T Hewitt

For and on behalf of
Ward Hadaway Incorporations Limited

Dated: 15 August 2000

Witness to the above Signature:-

Signature: M A Richardson
Name: Margaret Ann Richardson
Address: Sandgate House
102 Quayside
Newcastle upon Tyne
NE1 3DX

Occupation: Legal Secretary



