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THE COMPANIES ACTS 1948 TO 1951

Deciaration of compliance with the
requirements en application for
regisiration of a company

Pursuant to section 3(5) of the Companies Act 1980

For officialuse  Company number
r~T-T"1 oo Top
B [864¢
Name of Company
Drede  Conmpudhving (Sobhosre)
O 7 / Tirited*

I MAVIS JUNE LATTER

47 BRUNSWICK PLACE

LONDON

N1l 6EE

do solemnly and sincerely daclare that ) am+ a person named as Secretary of the Company in
the statement delivered under section 21 of the Companies Act 1976.

o Dyple Comprhing  (Solhowe]

of

/ Limited

and that all the requirements of the Companies Acts 1848 10 1981

in raspect of the registration of the sald company

and of matters precedent and incidental thereto have been complied with,
And | make this sclemn Declaration consclentiously believing

the same to be true and by virue of the provisions of the

Statutory Declarations Act 1835

FLAT.1l, CHATSWORTH HOUSE
65 LONDON ROAD ‘
TWICKENHAM, MIDDLESEX

the _} IN_ day of [\ O\/

One thousand nine hu.ndre nd— & W

Deciared at
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before me
A-Commissioner for Oaths tary Public or Justice of the
Peace or Solicitor having the powers conferredona
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THE COMPANIES ACTS 1948 to 1981 i8.1.64
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

DROLE. compPunng (SeFTIRRE) Lt

1.  The name of the Company is "DEO(.E_ COMPOMNG @Wm P

LM -

2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of manufacturers,
designers, installers, mamtamers, importers, exporters, hirers,
letters on hire of, agents for, and dealers in computers, silicon
chips, software, recording media, computer print ribbons, prog-
rammes, data processing supplies, equipment and machinery of every
description and of, for and in office equipment and furniture and
commercial appliances, accessories and utensils of every description,
electronic, electrical and general engineers, stationers, printers and
publishers; to carry on the businesses of computer programmers,
consultants and agents, to act as agents for the sale of, advisers,
investigators and organisers in relation to systems of, and
mechanical and other aids for ali kinds of calculations and
measurements in connection with the promotion, arrangement, design,
programming, production and compilation of data processing methods
and to provide specialised training and preparation in relation to all
matters pertaining thereto; to carry out, undertake, organise and
provide facilities for scientific and technical research and to
undertake experimental work with prototypes, instruments,
appliances, apparatus, metals, materials and devices; to discover and
develop new processes and materials and to obtain rights of
deveiopment, manufacture and sale in respect thereof; advertising
agents and contractors, furnishers, storekeepers, genseral merchants
and traders and to manufacture, buy, sell and deal in plant,
machinery, tools, implements, materials and things of all kinds,
necessary or useful for carrying on the foregoing businesses or any
of them or likely to be required by customers of or persons having
dealings with the Company.
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51

(b} To carry on any other trade or business whatever which
carr in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company,

{¢) 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 any property.

{(d) To appiy for, register, purchase, or by other means
acquire and protect, prolong and renew, whethzr in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn 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 to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwili, 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 any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter inte partnership or Iinto any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, 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 acquired, 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.

(f) To improve, manage, construct, repair, develop,

exchange, let on lease or otherwisg, mortgage, charge, sell, dispose
of, turn to account, grant licences, cptions, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company. ‘

(g) 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 any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whale or any part of the Company's property or assels (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(i) To draw, make, accept, endorse, discount, negotiate,
execule and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) 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, axercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{m) To subscrite for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-crdinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the wvalue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or olherwise acquire all or
any part of the shares or securities of any such company as
aforesald.



(p) To sell or otherwise dispose of the whole or any 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,

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

(r) 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 pald up in full or in part or otherwise as may be thought
expedient.

(s) 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, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) 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 Cecmpany or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other ailowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to 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
company and lo lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
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otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjuncticn with others.

(x) To do all such other things as may be deemed incidental

or conducive te the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed bul the widest interpretation shall be given
thereto, and they shall not, except where the context exprussly so
requires, be in any way limited 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 from the
name of the Company. None of such sub-clauses or ithe object or
objects therein. specified or the powers thereby conferred shall be
deemed subsidiary or anciilary 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 objects conferred by and provided in cach
of the said sub-clauses as if each sub-cilause 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 other bo\j\y of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom' or
elsewhere.

4. The liability of the Memkers is limited. /
5. "~ “The share capital of ithe Company is "€f.00 divided
into OO shares of fOPEWCG' each,



WE, the several persons whose names and .addresses are sukscribed,
are desircus of being formed into a Company, in pursuante of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our
raspective fames.

Number of

. shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

Michael Richard Counsell, - One
15, Pembroke Road, o

Bristol. BS99 7DX /"

Commercial Manager.

7Z

! e Christopher Charles Hadler, _ - One
15, Pembroke Road
Bristol. BS99 7DX e
Commercial Manager. &

Dated 19\ . f’g

Witness to the above Signatures:- Errol Sandifog?‘- /

15, Pembroke Road
Bristel. BS99 7DX
Clerk.
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THE COMPANIES ACTS 1948 to 1981

1865914

CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

DROLE. COMPUTI NG CSOmeae_)
LN TED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter catled
"Tabte A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company,

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persons, on
such terms and in such r‘n\anner as they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares
released from the provisions of this Article by such Special
Resolution as aforesaid shall be under the control of the Directors,
who may (subject to paragraph (d) below) allot, grant options over
or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members.

.



{c) In accordance with Section 17(9) of the Companies Act 1980
Sub-sections (1), (6) and (7) of the said Section 17 shali not apply
to the Company.

(d) The Directors are generally and unconditiocnally authorised
forr the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of rhe Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company
Is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the sald Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fuily paid or not, standing
registered in the name of any person indebted or under liability to

.the Company, whether he shall be the sole registered holder thereof

or shall be one of two or more joint holders, for ali meneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4. The power of the Directors to make cails conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words 'provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding cail”.

5. The iiability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

8. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ', and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members ‘for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
represantatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and



held. Any such resolution in writing may consist of two or more
documents in like form each signed by one or mare of such members.

Clause 73A in Table A shall not apply tc the Company.
APPOINTMENT OF DIRECTORS
9. (a) Clause 75 in Table A shall not apply to the Company.

(h) The number of the Directors may be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Ariicles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed tc be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(¢) The Directors shsll not be required to retire by rotation
and accordingly g

(i) Clauses 89, 90, 91, 92 and 94 in Table A shali not
apply to the Company; and

(i1) Clause 95 in Table A shall be ended at the words
“shail then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
"additional director® and the succeeding sentence shall not apply to
the Company. :

BORROWING POWERS

10. {(a) 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 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncatled capital, or any part thereof, and
to issue debentures, debenture stock, and othet securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

(b) Accordingly, Ctause 79 in Table A shall not apply to the
Company. .

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other petrson
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appeointment and
removal of an alternate Director shali be in writing signed by the
appointor arid (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such



written appointment or remcval at the registered office of the
Company.

(b) An alternate Director so appointed shall not be entitled as
such to receive any remuniration from the Company save thac he
may be paic' by the Company such part (if any) of the remuneraticn
otherwise payable te his appointor as such appointor may by notice
in writing toe the Company from time to time direct, but shaoll
otherwise be subject to the provisions of these Articles with respect
to Directors. An alternate Director shail during his appointment be
an officer of the Company and shall not be deemed to be an agent of
his appointor.

{(c) An aiternate Director shali (subject to his giving to the
Company an address at which notices may be served upon hin) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appeointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appcintor and to receive notice of
and to attend all General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and bpu ng
re-appointed at the same meeting.

(e} A Director or any other person may act as alternate
Director to represent more than one Director and’ an aiternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vete (if any) as a Director, but he
shall count as only one for' the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shali be entitled to
retain any benefits received by them or any of them by reason of
the exercise ¢f any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14 It shall not be necessary for Directors to sign their names In
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 856 in Table A shall be modified accordingly.



15. Clause 88 in Table A shall be read and censtrued ag if the
words "becomes iincapable by reason of mental disordeyr, Illness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
be signed by an alternate Director in place of his appeointor and may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to, or his or their
alternates and the said Clause 106 shall be modified accordingly. The
said Clause 106, modified as aforesaid, shall also apply to any
resolution of a committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
fiabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, inciuding
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any appiication under
Section 448 of the Companies Act 1948 or Section 38 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have =offect in .so far as its provisions .-are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part 111 of the Companies Act 1981
the Company may:-

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as
shall be provided by the Articles of the Company;

(b) pursuant to Section 46 of that Act purchase its own shares
(including any redeemable shares); "

(c) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redempzion or purchase.

Clause 3 in Table A shall not appiy to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly.



20. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to reyister the transfer of a
share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.
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Names, addresses and descriptions of Subscribers

M/%M//

Michael Richard Counsell,
15, Pembroke Road,
Bristol, BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,

15, Pembroke Road,

Bristol. BS99 7DX. -
Commercial Manager.’ ‘

Dated “711- N 0 f% P A
J ’ .\ﬁaﬁé&{(w
Witness to the above Signatures:- Errol Sandiford, ’

~
15, Pembroke Road,

Bristol. BS99 7DX.
Clerk.
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Pursuant to sections 21 and 23(2) of . 1e Companies Act 1976
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Form No, 1

DROLE CoMPUTING (SOPTWARE) LIMITED |

* deleteif
inappropriate

The intended situation of the registered office of thé‘company
on incorporation is as stated below

28, CHAPSLFIELDS |, CHARTERROUSE. Rcéf\b,

CGOD ALM NG, Suﬁ.aézy '

” a
™ 7L N
. 4

If the memorandum is delivered by an agent for the subscribers of /

the memorandum please mark ‘X’ in the box opposite and insert the.

agent's name and address below

JORDAN 2 song LTD.,

WPERIFORE ROAD,

i BIUS
f RISTOL . Bsog 8%

Number of continuation sheets attached isee note 1)

Presentor's name, address and

. For official use
reference (if any}):

General saction

’,/

DNLﬂON
\\—'-_’_/ p/
; 's;.\‘ BHISTO"‘ /’5":

s e ,...—ua-"

"‘\
( C/A/éif?’ )
I

MIMMEN

Postroom

Jordan House, 47 Brunswick Place, Lonuon N1 6EE, Telephene: 01-253 3030 Telox: 261010

Printad and supplied by!—
Jordan & Sons Limited Company Fer natlen and Informalion Sarvices, Slationers and Publishers

LY STATHMIRS
ALAOCIATHON

page 1

P

o,
(SN



The namels) and particulars of the person who is, or the persons who are,
to be the first director or directors of the compiny(note 2) are as Tollows:

Name (note 3) Business occupation
COMPOTER. ComSOLTANT

VINIAN  MARGARET |LeSTeERr ~SMiTH
Previous name(s) {note 3) Nationality
Address (note 4) 0@  CHAPELEELDS BRrITiSH
CHARTERHOLSE REOAD , EGODALMING, ﬁ,l"‘gtee"é,bmh {where applicable)

Ivrrey

Other directorships

DPROLE CoMpuTinG CHA LimitTen

MEAL COLRT RESIbenTS AssociATioN

T

J

[

| hereby consent to act as director of the company named on page 1 {

L7 rtbie Sral L,

Signature

Date B oxr. 198

Name (note 3) Busi.r:css gccupation
CHR\%TOPHER ‘3‘0\.\4\\ LESTER — SM rrH CCOMPUTEIRR COnRSTAWT
Previous name(s) {note 3) Nationality’
Address {note 4} 9%, C KAPELEIELDS BRIMSH
. . " Date of birlh (where applicable)
CHARTERHOUVDE ROAD, GODALMING | Inote 8)
SORREY
Other directorships T o N
DROLE CoMPUTING ( U- K ) L TED
S / SRR W
/) / . \‘

company named on page 1
pate Btk oct. 191& L

| hereby consent to irgect roft
Signature @\/KJ

Name {note 3) Business occupation

Previous namels) {note 3} Nationality

Address (note 4)

Date of birth (wheie applicable)
{note 6)

B N

Other directorships +

o g—— ane

P w i memas (  memmm e e = - N nma

N ol L T

T

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

Date

Signature

page 2

Please do not
write in this
binding margin

N

Importont
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in section
21(2}{a) of the
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1976 and section
200(2) of the
Companies Act
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Act 1981, Please
read the notes
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part of the form,

tenter particulars
of other direcior-
ships held or
previously heid
{see note B}, If
this space is
insufficient use
a continuation
sheet.
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on page 4 before
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part of the form.
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Act 1976
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Signature

Signature

The name(s) and particulars of the person who is, or the persens who are,
to be the first secretary, or joint secretaries, of the company are as foilows:

Name {notes 3 & 7)

CHRISTOPHER JDHW LESTER ~2n\TH

Previous name({s) (note 3)
Address (notes 4 & 7)

A3  CHAPCLFEIELDS y CHARTER F'OULUSE  ROAD ,

GOD ALMING ;, SpRREY
[
. i
cobpany named on page 1~ /

I hereby consent to act aycr arysof

/

Signature s Date 3&)*'04:{‘. 14 Sl

Name (notes 3 & 7) ‘MAVIS JUNE LATTER

Previous namel(s) {note 3}
Address {notes 4 & 7)

47 BRUNSWICK PLACE

LONDON .

N1 GEE * "
1 hereby consent to act.as secretary of the company named on page 1

el
%

=7 NOY 1984

Signature

Signed by cor on behalf of the subscribers of the memorandum*

qéh [STbscrbar] [Agentlt Date -7 NOV 1984

)
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TSUDW] {Agent]{ Date e nmen B oA
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NO- 1865214

| hereby certify that

DROLE COMPUTING (SOFTWARE) LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as - .

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardlﬂ: the 23RD NOVEMBER 1984

P. C. COATES

an.authorised officer

o e e L T Dhet e or

C.A78 .




THE CQMPAN!ES ACTS 1948 TO 1980

Notice of accounting reference date C

Pursuant to section 2(1) of the, Companies Act 1976

2 7 :
il . . o
Please go not . e
write inthis - A
binding margin Yo the Registrar of Companies ‘ For official use Company number )
- ———
Vv L 1 Q¢ Lo
x ; : L < ' I A Q_G sal a
Name of company e K . : YP Vooro .
%, Pleasscompleto § - iﬂ
N3 :cglbly, Erefarably I DROLE CcompuTING C SGPTW%E’.) ‘ - 8
i Ir black type, or . L : " —
|| bold block lotioringy - - .- AIRIREEE e Limited"]
Hi *delete it , hereby gives you notice in' accordance with subsection (1) of section 2 of the Companies Act
i inappropriate e - -
1 ¥~ 1976 that the accounting reference date on which the company's. accounting reéference period
i . ) ; S ) . L
E;: is to be treated as coming to an end in each successive year is as shown below: o
41 tmportant '
» Theaccounting -
i Teterance date ) . v . o
it to be entered : e - Please mark X in the box below if a public company . - . - :
sl alongside - ; . e T SO
il should be ‘ ': e C . Ak
i completed as Day . _Month ’ ’ _ - eoe L s g
li inthe following r T : . ' , ‘ T
i.‘f examples: B 3 | i Q " “ . o . o ' o
i ; . ' e : . o
i* 31 March C : . v <L B
't Day  Month . “ o ‘ ' : T , oo . 3
L sapm o \ : | g S
& Day  Month ’ o
K ' N
o }.
i " y "
;J 31 December , . .
i%} Day Month
F
1 0 T

i F

>

Ay

‘ . -
SN AP i P o Ao

Presentor's name, address and : For official use _

reference (if any): . <[ cenerat section Post roam

e bR e m

S rme

P

T TR ey L e , © e g
. PR .
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[ . fj
’ L Lk 12
7?41 . o

Cor? * 1

N r ) 4
Gueeinl  Fegojufion
{pursuant to Sectisii $41(2) of the Companies Act, 1948)

OF

' DROLE COMPUTING (SOFTWARE)

IETT RN T L L T R R R dresqsassannes YT I N e e e L S S R R L R R L R R Krarsssavsrent L E R TR R LR [

EEMITED.
(COMPANY WUMBER 1865914)

k] -
Passed thez“rd ...... day of...P??‘.f?f‘.l?ﬁ’.:................19.3?.

At an BXTRAORDINARY GENBRAL MEBTMG of the Membets of the above-nguhed Company,

ol

duly convened and heid on the.... 235 %..............day Of ... NOYBIDRE .. oovececenerracnnrannsees 1 9B v

the following SFECIAL RESOLUFRION was duly passod:—-

THAT the 1,000 shares of 10 p each in the capital-of the Company -be
consolidated and divided into 100 shares of £1‘each. ’

THAT the Authorised Capital of the Company be increased by 500
Oordinaxy Shares of £l each, to rank pari passu with the
existing Ordimary Shares, so that the total Atthorised Capital

of the Company will be £1,000.

s S i aaron st
uStrike out which does not apply

bl

Wi HERERY CERTIFY that, to tho best of our knowledge and belief, the conditions plentioned ‘

i subszation (2)-of Seetion 120 of the Companies Act, 1948, arg satisfied at the date qf passing of this

?cwlél&lon. and have been satisfied at all times sinca thed. oo e srirnen
gwoll-'li .

sesisvasLiy

Ay © / 9

pra Y Ay,
Y - . p s Es !\} .\ ".l,.‘_“
anensnaveMoenatrensasecorernennonn ,,...............Dll‘&CfOf enressasreecrrarqasnarhonttierrsnsSarerislieannnanney, [ Mab\mtldh‘r ;: .
=6 JANSE |
. s v o
Tha coby rosolution, which must be filed with.the Registrar of Gom nics within 15 daye of its being pak st Ayt
be s}gn’gd by a Ditector or Secretary of the Company er the cﬁ[mnn of the mee?i:: at_which it was i ,q‘f’r‘ﬁ;;:.ni-"‘*)

A
beiow must bs completed and signed by a Director end tho Secretary of the Company.

“ * ar, ¥ i Co was registered after that Sate, the date on which It waa rogistsred, of,
d’ﬁ'wmﬂo::& Jonfl!h!ngj: h:; 'xxndnwa d:ﬁﬁgﬁ under 1t‘hc g:nviso 1o Secticn 129 (1) of tha Cornpanies As, i%, the timg -
at which it was shown to the Board of Trade that the conditions mentioned in the certificate wero salisficd. OC\M

-

P
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this margin
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in black type, or
bold block lattering
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of company

§ the copy must be
printed or in some
other form approved
by the registrer

t delete as
appropriate

COMPANIES FORM No. 123

No tice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Comgany number

r--‘ -r-— e
CI 1865914

—--I._._l

* DROLE COMPUTING (SOFTWARE) LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated __23rd November 1984

increased by £ 900

the nominal capital of the company has been
bayond the registered capital of £ 100

A copy of the resolution authorising the increase is attached.§

The conditions {eg. votlng rights, dividend rights, winding- up rights ete.} subject to which the new

shares have been or are to be issued are as follow:

P
i
i

To rank’iaari passu with the existing Ordinary Shares.

. Y

[Director][Sasretary]t Date

~Pleass tick here if

continued overleaf

23 November 1984

Presentor's name address and
reference {if any):

Seymour Macintyre Ltd.,
40 Sheepfold Road,
GUILDFORD,

Surrey, GU2 6TT.

For official Use
General Section

T CLASS] DATE |
| b JANDSEE
CRO |

—

Cpr




Please do not
write in
this margin

Plesse complete
legibly, preferably
in black type, or
bold block lettering

* Insert full name
of company

t delete as
appropriate

COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notice is not required where the registar is and
has, since 1 July 1948, always been kept at the Registered Office-

Pursuant to section 353 of the Companies Act 1985

To the Registrar of Companies For official use

=== ‘o9 ~=

Cornpany number

I "L | 1865914
| LT e -t
Name of company
g* DROLE COMPUTING (SOFTWARE) LIMITED
gives notice that the register of members is [now]t kept at:
40 SHEEPFOLD ROAD,
GUILDFORD,
SURREY,
Postcode| gpy2 8T,

L
Signed / ff/ [Director][Seertary]t Date /( ‘ /EK - Ké/

=
For official Use
Ganeral Section

Presentor's name address and
reference (if any):

Seymour Macintyre Ltd.,
40 Sheepfold Road,

GUILDFORD,
Surrey, GU2 67T.

Post room

R triLig
b

SrvantS iy 2
W

wy!

™
‘1,

P

W My

\"“'ﬁ.‘. bl
oy
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this margin
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in black typs, or
bold block lettering

* insert full name.
of company

)

t delete as
appropriate

COMPANIES FORM No. 122

Notice of consolidation, division, 7( 3
sub-division, redemption or

cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985 ) j

To the Registrar of Companies For official use  Company number
=T
I 1L 1865914

Name of company

I * DROLE COMPUTING (SOFTWARE) LIMITED

gives notice that:

the 1,000 shares of 10p each in the capital of the Company
be consolidated and divided into 100 shares of £l each.

- -
Signed %Z/ M {Director][Sassetary]t Date 23rd November 1984

Presentor’'s name address and For official Use
reference (if any): Ganaral Section Postroom .
Seymour Macintyre Ltd., L ! ’

40 Sheepfold Road,

GUILDFORD, Surrey,
GU2 617.




HUGHES - WADDELL

vobs AR b e cees D ENTANTS
HITHERBURY HOUSE 97 PORTSMOUTH ROAD GUILDFORD GU2 5DL TEL 0483 300710
Srahany Hughes Philip Waddell Alison Hay

Our Ref: DRO4/T-PAV

25th September 1991
The Directors,

Drole Computing Software Limited,
28 Chapelfields,

Charterhouse Road,

GODALMING,

Surrey.

Dear Sirs,

We are writing to confirm our resignation as the company's auditors with
immediate effect.

There are no circumstances that we believe ought to be brought to the notice

of members or creditors of the company in connection with our resignation.
8

A copy of this letter should be filed with the Registrar of Companies within
fourteen days.

Yours faithfully,

ey Wedo
Hughe's Waddell

REF; DROLE COMPUITING SERVIGES LIMITED
ER: 1865914 D

=

REGISTRATICN

v
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Numberof |, 1865914
Company

..........

The Companies Act 1985

COMPANY LIMITED BY SHARES

e —

Special Resolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF
DROLE COMPUTING (SOFTWARE) LIMITED

Passed 11 NOVEMBER L 19 91

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Comipany, duly convened, and held at
. 22 KINGS LANE

WINDLESHAM
" SURREY

onthe 11TH day of NOVEMBER _ » 191, the subjoined
SPECIAL RESOLUTION WAS  duly passed, viz.:~— -

RESOLUTION
THAT :

The name of the Company be changed to

DROLE COMPUTING SERVICES LIMITED

To be signed by
the Chairman, a
Dircctor, or the
Secretary  of  the

Company,
Note~To be filed within 15 days after the passing of the Resolution(s),
[P.T.O.
037 =78 The Solicitors' Law Statfonery Society Lid., Oyez House, 27 Crimscot Street, London SEI 5T8. 1990 Editlon
(oyez) = ' ' ' si'g-g_ FITI86 -
5017408 l
Companies 7 : T



PlLE UUKY

CERTIFICATE OF INCORPORATION

LR

ON CHANGE OF NAME

_ No. 1865914 -

| hereby certify that

DROLE COMPUTING (SOFTWARE) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

DROLE COMPUTING SERV;ICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 DECEMBER 1991

.

P. BEVAN

an authorised officer

HCOOBE .




No. of Company 1865914
The Companies Acts 1948 to 1981
COMPANY LIMITED BY SHARES

-

Memorandum
and Articles
- Of Association of

" DROLE COMPUTING SERVICES LIMITED

(Incorporated the 23rd day of November 1984)

f compames HOUSE
SR bep 1991 !
M ?4

Ty

Jordan & Sons Limited

Company Fermation and Information Services
Printers and Publishers

PO Box 260, 15 Pembroke Road

Briste: BS99 7DX

Telephone 0272-732881 Telex 449119




THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

1

MEMORANDUM OF ASSOCIATION OF

L PR . . - R

DROLE COMPUTING SERVICES LIMITED °

P o
0 "

1. The name of the Company is DROLE COMPUTING SERVICES
LIMITED",

2.  The registered office of the Company wiil be situate in England.
3. The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of manufacturers,
designers, installers, mainiainers, importers, exporters, hirers,
letters on hire of, agents For, and dealers in computers, silicon
chips, software, recording media, computer print ribbons, prag-
rammes, data processing supplies, equipment and machinery of every
description and of, for and in office equipment and furniture and
commercial appliances, accessories and utensils of every description,
electronic, electrical and general engineers, stationers, printers and
publishers; to carry on the businesses of tomputer programmers,

. consultants and agents, to act as agents for the sale of, advisers,
investigators and organisers in relation to systems of, and
mechanical and  other aids for all kinds of calculations and
measurements in connection with the Promotion, arrangement, design,
pProgramming, production and compilation of data processing methods
and to provide specialised training and preparation in relation to all

. matters pertaining thersto; to carry out, undertake, organise and
provide facilities for scientific and technical research and to
undertake experimental .  work with prototypes, instruments,

- appliances, apparatus, metals, materials and devices; to discover and

develop new processes and materials and to obtain rights of
development, manufacture and sale in respect thereof; advertising )
agents and contractors, furnishers, storekeepers, general merchants

and traders and to manufacture, buy, sell and deal in plant,
machinery, tools, implements, materials and things of alt kinds,
necessary or useful for carrying on the foregoing businesses or any

of them or likely to be required by customers of or persons having
dealings with the Company.

A




-

51

(b) To carry on apy other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢} 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 any property.

(d) 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, ticences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn 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 to acquire.

(e) To acquire or undertake 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 any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
tompany, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, 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.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company. ,

(g) 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 any investments made,

(h) To lend and advance money ar give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
surelyships of all kinds, to receive money on.deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and rajse money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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whaole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
stmilar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any

objigation or liability it may undertake or which may become binding
en it.

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bilis of exchange, promissory notes, bills

of lading, warrants, debentures, and other negotiable or
transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
order, or iicence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effecl, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and Lo oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1Y Teo enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Campany'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, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentlures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of Lhe world.

(n) To control, manage, finance, subsidise, co-ordinate or
olherwise assist any company or companies in which the Company has
a8 direct or indirect financjal interest, o provide secietarial,
administrative, technical, commercial and other services and facililies
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respecl to any business

or operations of or generally with respect to any such company or
companies.,

(0) To promote any olher company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or Genefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee Lhe
placing of, underwrite, subscribe for, or otherwise acquire all or

any part of the shares or securilies of any such company as
aforesald.




(p) To sell or otherwise dispose of the whole or any part of
- the business or property of the Company, either together or In
pertions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same,

(a) To act as agents or brokers and as trustees for any

person, firm or company, and to undertake and perform ;
sub-~contracts. ; '

(r) To remunerate any person, firm or company rendering )
services to the Company either by cash payment or by the allotment i
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.

(s) 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, placing, ‘

- selling, or guaranteeing the subscription of any shares or aother 5
securities of the Company.

(t) 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 or its Directors or
employees, or may be connected with any town or place where 5
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charjiable aid and generally to provide advantages,
faciiities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have s_rved the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or ‘
fellow subsidiary company and to the wives, widows, children and :
other relatives and dependants of such persons; to make payments *
towards insurance; and to set up, establish, support and maintain

_ superannuation and other funds or schemes (whether contributory or i
non-contributory )’ for the benefit of any of such persons and of ".:'

their wives, widows, children and other relatives and dependants; .

and to sel '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

R

s TE R = g

.o company and to lend money lo any such employees or to trustees on
their behall to enable any such purchase schemes to be established )
or maintained. :

(u) To distribute among the Members of ‘the Company in kind :
any property of the Company of whatever nature. . :

(v) To procure the Company Lo be registered or recognised in
any part of the world,

(w) To do all or any of Llhe things or matters aforesaid in any
part of the world and either as principals, agents, contractors or :

l
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otherwise, and by or through agents, brokers, sub-contractors op
otherwise and either alone or In conjunction with others.

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 limited 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 from the
name of the Company. None of such sub-clauses of the object or
Objects therein specified or the powers thereby conferrad shall be
deemed subsidiary 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 objects conferred by and provided in each
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 op other body of persons, whether incorporated or
unincorporated and whether’ domiciled in the United Kingdom or

4.  The Hability of the Members is fimited.

5. The share capital of the Company is £1,000 divided into 1,000
Shares of £7 each.




S

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our
respective names.

Number of

shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

Michae! Richard Counsell, '

- One
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.
Christopher Charles Hadler, - One

15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Dated this 7th day of November, 1984.

.

Witness to the above Signatures:- Errol Sandiford,

15, Pembroke Road
Bristol. BSS89 70X
Clerk.
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION QF )

DROLE COMPUTING SERVICES LIMITED

PRELIMINARY :

1.  The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in 5o far as they are
excluded or varied hereby  and such Regulations (save as so
exciuded or varied) and the Articles hereinafter contained shall be
the reguiations of the Company,

ALLOTMENT OF SHARES

2. (&) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the contro! of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the Same, 1o such persons, on
such terms and in such manner as they think fit.

{b) Al shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Comnany shall by Special
Resolution otherwise direct. The offer shall ' be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that peried, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
Period, accepted all the shares offered to them; such further offer
shall be made in fike terms in the same manner and limited by a [jke
pericd as the original offer.  Any shares not accepted pursuant to
such offer or further offer as aforesaid or hot capable of being
offered as aforasajd except by way of fractions and any shares
released from the provisions of this Article by such Special
Resolution as aforesaid shall be under the contro! of the Directors,
who may (subject to Paragraph (d) below) allot, grant options owver
or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members,




s (¢) In accordance with Section 17(9) of the Companies Act 1980
Sub-sections (1), (8) and (7) of the said Section 17 shall not apply
to the Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up lo
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
from the date of Iincorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whethzr fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more jeint holders, for all moneys
presently payable by him or his estate lo the Company. Clause 11 in
Table A shall be modified accordingly.

4, The power of the Directors o make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one-fourlh of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call”.

5. The liability of any Member in defaull in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words “and all expenses that may have been incurred by the
Company by reason of such non-payment®.

GENERAL MEETINGS AND RESOLUTIONS J

6. Every notic. convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoinl proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.,

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within hatf an hour from the time appointed for the Meeting the
Meeting shail be dissolved" were added at the end.

8. A resolulion in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeling of the Company duly convensd and
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held. Any such resolution in writing may consist of iwo or more
documents in tike form each signed by one o, more of such members.

Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
9, (a) Clause 75 in Table A shaill not apply to the Company.

(b) The number of the Directors may be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articlcs
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly '

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

~

(ii) Clause 95 in Table A shall be ended at the words
"shall :hen be eligible for re-election" and the succeeding words
shall net’apply to the Company; and .
(iii) Clause 97 in Table A shall be ended at the words

"additional director" and the succeeding sentence shall not apply to
the Company,

BORROWING POWERS

10, (a) 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 14 of the Companies Act
1980 to grant any mortgage, charge or standard 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 of any third party.

(b) Accordingly, Clause 79 in Tabie A shall not apply 1o the
Company.,

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Directoer or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such
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written appointment or removal at the registered office of the
Company.,

{(b) An alternate Director so appointed shall nol 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 remuneraiion
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles with respect
to Directors, An alternate Director shall during his appointment be
an officer of the Company and shall not be deemed to be an agent of
his appointor.

(c) An alternate Director shall (subject to his giving to the
‘'ompany an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his .appointor is a member and to
attenad and to wvote as a Director at any such meeting at which his
appoinuvar is not personally present and generally in the absernce of
his appuintor to perform and exercise all functions, rights, powers
and duties as a Director of his appuinter and to receive notice of
and to attend all General Meelings.

(d) The appointment of an alternate Director shall automalically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as allernate
Director to represent more than one Director snd an allerpate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition te his own vote (if any) as a Director, bul he

shall count as only one for the purpose of delermining whether a
guorum is present.

POWERS OF DIRECTORS

12. A Direclor may vote as a Direclor in regprd o any cuntract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clauwe B4 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers,

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

"4, It shail not be necessary for Directors lo sign their names in
any book which may be kept for the purpose of recording attendance
al meetings; and Clause 86 in Table A shall be modified accordingly.



15. Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, fillness or
infury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
be signed by an alternate Director in place of his appeointor and may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred te, or his or their
alternales and the said Clause 106 shall be modified accordingily. The
said Clause 108, modified as aforesaid, shall also apply lo any
resolution of a committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnrified out of the assets of the Company agsinst all losses or
liabilities which he may sustain or incur in or about the execution of
the duties "of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be iiable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948,

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subjecl to the provisions of Part ||l of the Companies Act 1981
the Company may:-

(a) pursuant to Section 45 of that Acl issue shares which are
to be redeemed or are liable to be redeemed al the option of the
Company or, the shareholder or such terms and in such manner as
shall be provided by the Articles of the Company;

(b) pursuant to Section 46 of that Act purchase its own shares
(including any redeemable shares);

(c) pursuant to Section 54 of, that Act make a payment oul of
capital in respect of the redemption or purchase.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the Aransferee; and Clause 22 in Table A shall be modified
accordingly.



2Q@. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not |t

s a fully paid share and Clause 24 in
Table A shall not spply to the Company.

i1e




Names, addresses and descriptions of Subscribers

Michael Richard Counsell,

15, Pembroke Road, :
Bristol. BS99 7DX.

Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated this 7th day of November, 1984.

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road,
. Bristol. BS99 7DX.
Clerlk.




