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COMPANIES FORM No. 12

Statutory Deciaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

e e maap e

L1 1 1 [ 2y 7 wx

[

Name of company
SCIENTIFIC ANALYSIS LABOKAIORIES LIMITEUL

.

, __ JEAN BROWN OF BRITANNIA COMPANY FORMATIONS LIMITED
of ___INTERNATIONAL HOUSE

82-86 DEANSGATE

MANCHESTER M3 2ER

do solemnly and sincerely declare that | am a [Selieitor-engoged-in-tho-formeaiion-oi-the-oompardt

[person named as director or secretary of the company in the statement detivered to the registrar

under section 10{2}]t and that all the raquirements of the above Act in respect of the registration of the
above company and of matters pracedent and incidental to it have bean complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at, 90 DEANSGATE Daclarant to sign below
MANCHESTER Ma 2QJ
the 127H doy of JUN
NINETY

Ona thousand njag hubdred and

before mo

4
A Commiasionaf for Oaltl%r Notary Public or Justice of fora hEh
the Peace oficilor havinj the powers conferred on a Britannia Company
Commissioner for Oaths, Formations Limited

L]

Prosentor’s name address and For official Use I COMPANIES HOUSE
referenco {if any) Now Componion Section Pgat_ro

The Kestrian Group Limited q‘ j JUN 1990
International House M 74
82-86 Doanagate -
Manchaster M3 2ER

Tol; 061-839 1008

British Document Exchange
DX10275 Manchesler 3
Fax:061.832 0927




COMPANIES FORM No. 10

Statement of first divectors
and secretary and intended
situation of rexnistered office

Pleasa do not Pursuant to section 10 of the Companies Act 1985
write in
- this margin

To the Registrar of Companies
Ptease ccinplate
logibly, preferably
4n blsck type, or
bold block tettoring

Name of company

For official use

of company

"+ insert full name s SCIENTIFIC ANALYSLS LABORATORIES LIMITED

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

RONAL ofdvANCe  RUDNECs  IARK,

GREEN _(ANG,

PaTRICROFT, ' E£eciss,

MUAW CUESTER. - ___|Posteode| M S0 0 R

If the memorandum is delivered by an agant for the subscribars of the .
memorandum plcase mark ‘X'in the box opposite and insert i

the agent’s name 2~ gy dress below

THE KESTRIAN GROUP LIMITED

INTERNATIONAL HOUSE

82-86 DEANSGATE

MANCHESTER Postcode| M3 2ER

Number of continuation sheets attached {see note 1)

Presentor’s name addross and For official Use —
reference (if any): Genorel Section P&g%%NIES HOUSE

Thae Kest!lan Group Limited 13 JUN 1990
Internatlional House M 74
82-86 Doansgate
Manchester M3 2ER
Tal: 061-839 1006
British Document Exchange

Page 1 No. DX10275 Manchester 3 T M
Fax: 061.832 9927
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Tha name(s) and particulars of the person whao is, or tha persons who are, to be the first director or Please do not
directors of the company {note 2} are as follows: write in
this margin
Name (note 3) Business occupation
MEZ DAVID  WeoD ENG IvEER,
Previous name(s) {note 3) —_— Nationality
Address (note 4} A/ CLOFT. ER T Lg_H
| ~THe AveNuE MAL S To ;\j' UO:Q’[H’M H Date of birth (where applicable)
CHreTHiIldE Postcode [ ¢ 5 €] | (note 6]

Other directorships 1 t enter particulars -

of other

| p i directorships
! N heid or praviously
, held {see note 5) -
| if this space is
]
| consent to act as dj company named on page 1 ) ]
\ L21H JUN iS5u
Signature Date J

insufficient use a

continuation shesgt.

Name (note 3} Business occupation
[l BB [Vigom CAve [ CHEMIJT
Previous name(s) {note 3) Nationality
Address (note d) 2 o€ Levwodd oD LHN ,6/2/”7’/5:’7-
UTDDN ETOAN,  MANCHEFTER Date of birth (where applicable)
' Postcode} MLy 2L.QGp| (hote §)

Other directorships t

| cunsent t%i@tq of t mpany named on page 1
Signature e N P Dat. * 121H JUI't 1850 “]

e

Name {note 3) Business occupation
| Mz DA D By T SAtes AN
| Previous name{s) (note 3) Nationality
' Address (note 4} o i 5 A &S \% 2. 0TS L,

Msivir Mese,a, ¥ &' A A ST D Date of birth (where applicable)
A B 7 E Oy, Postcode| MJ0 $T°Q | (noteé)
Othar directorships t '

Nowe

[ consent toqsf‘as director of the company named on page 1
O

Signature QA_A-.J...cz}\ '& ,;_ﬁ\ “T;;w\ Date AzTH JUN 19320

S
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The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as follows:

Name (notes 3 &7)  BRITANNIA COMPANY

FORMATIONS LIMITED

Previous namels) {note 3)

Address (notes 4 &7)  THE BRITANNIA SUITE, INTERNATIONAL HOUSE

82-86 DEANSGATE

MANCHESTER Postcode| M3 2ER

| consent to act a8 of the company named on page

1214 JUN 1990
Signature!T a0 o

g Totey, 8 R

Date

Name (notes 3 & 7) ':1\,4 S @ L,\/’T H

Previous name{s) (note 3)

Addross mows 4 &) EEPADALE NEW  MOST 20D
RIS HERS ,  HMANCHETTEI

Posteode| Af 30 4 TR

| congent to act as secretary of the company named on page 1

i . > 127H. JUN 1990
Signature Qﬁ&um\ %D—C:)-;\ %\\— Date - )
N

o e

-

1274 JUN 1950
Signature of agent on behalf of subscribers Date

N
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THE COMPANIES ACT 1985 COMPANY NO,
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED FEE ¢ PAID
£.50 |

]

Memorandum COMPANIES HOUSE
of Association

OF SCIENTIFIC ANALYSIS LABORATORIES LIMI

1. The Company's name is SCIENTIFIC ANALYSIS LABORATORIES LIMITED.,

2. The Company's registered offlce Is to be situaled In England and Wales.

3. The Company's objects are:

{a) To carry on buslness as providers of analytical services of all descriptions and as
developers manufacturers and dealers in scientific instruments of all kinds. and as
experts in all thelr respective branches and as wholesale and retait chemisis and
druggists dispensing chemists chemical englneers sterilizers dyers cleaners
makers of chemical plant and malestals nurses outiitters laboratory proprietors
charcoal manufacturers metallurgists engineers and metal and woodworkers. To
act as analytical and consuliing chemists and lo underlake analytical and research
work of any kind, To carry on business as pholographic processors photographers
photo-ithographers lransfer makers and pholo-lithographic printars,

A P Y TP S

COMPALILS HOUSE
1 3 JUN 199
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{b}

{c

(d}

(e

{f}

fe)

{h)

h
i)

(k}

(n

{m)

To carry on any other business which may seem to the Company capable of being cols-
veniently carried on in connection with the above or calculated directly or indirectly Yo
enhance the value of or render more profitable any of the property or rights of the
Company.

To apply for, purchase, register or otherwise a:quits and protect and renew, whether
in the United Kingdom or elsewhers in any part of the world any patents, patent rights,
brevets d'invention, designs, concessions, secret processes, trade marks, licences, and
the like and to alter, disclaim, modify, use and turn to acrount. and to ranufacture under
or grant licences or privileges in respect of the same, and to expend money in experi-
menting upon, testing or improving any such patents, in rentions or rights.

To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other réal or personal property and any rights
or privileges which the Company may think necessary or convenient for the purpose of
its business, or may enhance the value of any other property of the Company.

To acquire and undertake the whole or any part of the business, goodwill, assets,
property, and liabilities of any person or company carrying on or proposing to carry on
any bustness which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit
the Company.

To acquire an interest in, amalgamate with, or enter into partnership or into any arrange-
ment for sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry on
or engage in, any business or transaction which is capable of beina conducted so as
directly orindirectly to benefit the Company.

To enter into any arrangements with any governments or authorities supreme, local,
municipa), or otherwise, or any company or person that may seem conducive 1o the
attainment of the Company’s objects, or any of them, and to obtain from any such
government or authority any rights, charters, licences, privileges or congessians which
ttl':e Comﬁany may think it desirable to obtain, and to carry out, exercise and comply
therawith.

To draw, make, accept, epdorse, discount, execute, negotiate and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable Instryments.

To Invest and deal with the moneys of the Company not immediataly required in any
manner, and to hold sell or otharwise deai with any investments made.

To subscribe for, take, or otherwise acquire, and hold sharss, stock, debentures,
debenture stock or other securities of any other company.

To establish or promote any other company or companies for the purpose of acquiring
all or any of the proparty, rights and liabilities of the Company, or for any other purpose
which may appear likely to assist or benefit the Company or to enhance the value of any
property or business of the Company and to place or guarantee the placing of, under-
writa, subscribe for or otherwise acquire all or any part of the shares, debentures or
other securities of any such company.

To advance and lend money or give credit, with or without security to customers and
others, to enter into quarantees, contracts or indemnity and suretyships of all kinds, to
receive money on deposit or loans and to become securlty for any persons, firms or
companies,

To raise or borrow money in such a manner as the Company shall think fit, and to secure
the repayment of any such money raised, borrowed or owing by mortgags, lien, charge
or other security upon all or any of the property or assets of the Company (whether
present or future) including its uncalled capital, and also by a similar mortgage, lien,
charge or security to secure and guarantee the performance by the Company of any
obligation or ifability it may undertake or which may become binding on it.




{n) To pay out of the funds of the Company all or any expenses which the Company may
fawfully pay with respect to 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, debentures or other securities of the Company.

(o) To remunerate any person, firm or company whether by cash payment or by the allot-
ment of shares, debentures or other securities of the Company credited as paid up in
! full or in part or otherwise.

{p} To subscribe to or support any charitable object or any institution and to give pensions,
bonuses, gratuities or assistance to any person who is serving or has served the
Company, whether as a director, employee or otherwise, and his family and dependents;
to make payments towards insurance, and to establish form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schoois, and
other institutions for the benefit of any such persons aforesaid.

{q) To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital of the Company be made except with
the sanction for the time being required by law. .

{r} To procure the Company to be registered or recognised in any part of the world.

{s) To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform sub-contracts and also to act in any of the businesses of the
Company in any part of the world through or by means of agents, subcontractors or
others.

{tt Toimprove, develop, manage, grant rights or privileges in respect of, construct, repair, let
on lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in
respect of, turn to account, grant options in respect of, or otherwise deal with ail or
any part of the property and rights of the Company both real and personal,

{u} 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.

(v} To do all or any of the matters or things aforesaid in any part of the world and to do such
matters or things either as principals, agents, contractors or otherwise and by or through
agents, contractors, or otherwise and either alone or in conjunction with others,

{w) To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them.

And it is hereby declared that

(i} The objects specified in each sub-clause shall be regarded as independent objects,
and they shall not be limited or restricted, excey.. where otherwise exprassed in
such sub-clauses, by reference tu ar inference from the terms of any other sub-
clause or the nama of the Company, but may be carried out in as full and ample a
manner and construed In as wide a sense as if each of the said sub-clauses defined
the ohjacts of a separate and distinct company,

{tiy The word ""Company", except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registsred, resident or domiclled in
the United Kingdom or elsewhere.,

4,  The liabllity of the members is limited,

B.  The Company’sshare capitalis £ 1YV, vUd divided into L0u,0U0  ghares
of £ each,




We the subscribers to this Memorandum of Association wish to be formed inlo a
Company pursuant to this Memorandum and we agree to take the number of shares
shown opposile our respective names.

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
JEAN BROWN ONE

Internationat House

82 - 86 Deansgate - "
Manchester “--m.:QL,\_,

M3 2ER
GRAHAM BROWN . ONE
international House u&
82 - 86 Deansgate Q&}MQ b
Manchester %‘
M3 2ER
TOTAL SHARES TAKEN TWO
Dated izin JUN 1v9u

Witness to the above Signatures:
MICHAEL RCBERT SWINBURNE

Internallonal House
82 - 86 Deansgale
Manchesier

M3 2ER




. . THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles of
Association

OF SCIENTLFLIC ANALYSIS LABORATURIES LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment]
Regulations 1985 (hereinafter referred to as "“Table A”'), subject to the additions,
exclusions and modifications hereinafter expressed shall constitute the Articles of
Association of the Company.

SHARE CAPITAL
2. The Directors of the Company may (subject to regulations 3 and 4{i) below and section

. 80 of the Act) allot, grant options over, or otherwise deal with or dispose of any relevant
securities {as defined by section 80{Z) of the Act) in the Company on such terms and
conditions and in such manner as they shall think proper.

- 3. The Directors of the Company are generally and unconditionally authorised during the
period of five years from the date of incorporation of the Company to allot, grant rights
to subscribe for or convert securities into shares in relation to the original shares in the
authorised share capital of the Company to such persons at such times and on such
terms and conditions as they think fit, subject to the provisions of section 80 of the Act.

4. (i) Subject to any direction to the contrary that may be given by Special Resolution by
the Company in General Meeting, any shares which do not comprise the ariginal
authorised share capital of the Company shall, before they are issued, pe vffered to

| - the Members in proportion as nearly as possible to the nominal value of the existing
shares held by them and such offer shall be made by notice specifying the number
of shares to which the Member is entitled and limiting a time within which the offer
if not accepted shall be deemed to be declined, and after the expiration of such
time or on receipt of an intimation from the Member to whom the notice is given
that he declines to accept the shares, the Directors may dispose of the same in such
manner as they think most beneficlal to the Company. The provisions of this
D?rigriph shall have effect only insofar as they are not inconsistent with section 80
of the Act,
{ii} \n accordance with section 91{1} of the Act, section 89{1) and sections 80(1) to (6)
{inclusive) of the Act shail not apply to the Company.

LIEN
5. {i} The Company shall have a first and paramount lien on avery share (whether or not it
is a fully paid share) for al) moneys {whether presently payable or not) payable at a
fixed time or called in respect of that share. The Company shall also have a first and
\ paramount lien on every share {whether or not it is a fully paid share} standing
b registered in the name of any Member solely or registered in the names of two or
more joint holders for all moneys presently pavable by him or his estate to the
Company. The Directors may at any time declare any share to be wholly or in part
axempt from the provisions of this requlation,

/ (i) Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS
8, {il An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution or a Resolution appointing a person as a Director
shall be called by at least twenty-one clear days’ notice. All other Extraordinary
General Meetings shall be called by at least fourteen clear days’ notice but a General
Meeting may be called by shorter notice if It is so agreed—
{a} in the case of an Annual General Meeting, by all the Members entitled to attend
and vote thereat; and
(1) in the case of any other Meeting by a majority in number of the Members having
a right to attend and vote being a majority together holding not less than ninety-
five per cent, in nominal value of the shares giving that right,

{iit The notice shall specify the time and place of the Meeting and in the case of special
business only the general nature of the special busingss to be transacted and, in the
case of an Annual General Meeting, shall specify the Meeting as such,

{iii} All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets
and the reports of the Directaors and Auditors, and tha appointment of, and the
fixing of the remuneration of, the Auditors.




{iv) Subject to the provisions of these Articles and to any restrictions imposed on any
shases, all notices of and any other communications relating to any General Meetings
of the Company or of separate General Meetings of the holders of any class of share
capital of the Company shall be given 0 alt the Members, to all persons entitled to
a share in consequence of the death or bankruptcy of a Member and to the Directors
and Auditors of the Company for the time being.

{v) Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

7. (i} No business shall be transacted at any Meeting unless a quorum is present at the
time the Meeting proceeds to business. Two persons entitled to vote upon the
business to be transacted, each being a Member or a proxy for a Member or a duly
authorised representative of a corporation, shall be a quorum,

i) !f such a quorum is not present within half an hour from the time appointed for the
Meeting, the Meating shall stand adiourned to the same day in the next week at the
same time and place or such time and place as the Directors may Jetermine. If at
the adjourned Meeting a quorum is not present within half an hour from the time
appointed for the Meeting, such adjourned Meeting shall bz dissolved.

liii} Regulations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS

8. () Unless otherwise determined by Ordinary Resolution in General Meeting of the
Company the number of Directors {nther than Alternate Directors) shail nat be
subject to any maximum, and the minimum number of Directors shall be one. If and
so long as the minimum number of Directors shall be one, a sale Director may
exercise all the authaorities and powers which are vested in the Directors by Table A
and by these Articles. Regulation 89 of Table A shall be modified accordingly.

{i} Regulation 84 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. The first Directors of the Company shal! be as named in the statement delivered to the
Registrar of Companies pursuant to section 10 of the Act,

10. No person shall be appointed a Director atany General Meeting unless—~

(a) he is recommended by the Directors; or
{b) not less than fourteen nor more than thirty-five clear days before the date appointed

Y

tor the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that
person for appointment together with notice executed by that person of his willing-

ness ta be appoeinted.

11. Subiject to regulation 10 sbove, the Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director either to fill a vacancy or as an additional
Dirgctor.

12, The Directors may appoint a persen who is willing to act to be a Director, either to filla
vacancy or as an additional Director, provided that the appointment does not cause the
number of Directors to exceed any number fixed by or in accordance with these Articles
as the maximum number of Directors.

13, The Directois shall not be required to retire by rotation and regulations 73 to 80 {inclusive}
of Table A shall not apply to the Company.
DIRECTORS GRATUITIES AND PENSIONS
14, (i} The powers of the Company set out in Clause 3 (p) of the Memorandum of Assoc-
fation may he exercised by the Directors of the Company.
(il Regulation87 of Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

18, (Il A Director mayvote as a Director in regard to any contract or arrangement in which
he is interested or upon any matter arising thereout, and it he shall so vote hls vote
shall be counted and he shall be reckoned in estimating a quorum when any such

contract or arrangement is under consideration.
(il Regulations 94 to 97 linclusive) of Table A shall not apply to the Company.

SECRETARY

6. The first Secretary or Joint-Secretaries of the Company shall be as named in the state-
ment delivered to the Registrar of Companies pursuantto section 10 of the Act,




TRANSFER OF SHARES

17.

artls/]

()

(i)

The Directors may, in their absolute discretion,
decline to register the transfer of a share, whether
or not it be a fully paid share, and no reason for the
refusal to register the aforementionéd transfer need
be given by the Directors, provided that the right to
decline to register such transfer shall not be
exercisable in the case of any transfer made pursuant
to paragraph (ii) of this Article. The first sentence
of regulation 24 of Table A shall not apply to the
Company.

The Directors shall register the transfer (or, as the
case may be, transmission) of any share:

(1) to any other Member of the Company.

(2) to a member of a Member's or deceased Member's
immediate family.

(3) to the trustees of a trust created by a Member,
either by deed or wili, or, should there be any
change in the trustees to such trust, by the
existing trustees to the new trustees, provided
that the beneficiaries of the said share consist
of a Member of the Company or his Immediate
family.

(4) by the trustees for the time being of any trust as
defined in  paragraph (3) above, to the
benefliciaries of the sald share, provided that
such beneficiaries consist of a Member of the
Company or his immediate family.

(5) to the 1legal personal representatives of a
deceased Member, provided that those persons
entitled by law to be the beneficiaries of such
share are members of a deceased Member's immediate
family.

(6) by the legal personal representatives of a
deceased Member to the deceased Member's immediate
fami]y.

The werds "immediate famlly" shall mean the husband,
wlfe, widow, widower, parent or other lineal
descendant of a Member or deceased Member, Incliuding,
as the case may be, those related by adoption.




(iii) No shares shall be transferred to any person who is not
a Member of the Company or a member of the Member's
immediate family (as defined in paragraph (ii) above)
wi thout first being offered to all the remaining Members
for tle time being of the Company in accordance with the
feilostng provisions: '

(1) The Member intending to transfer his shares 1In
the Company (hereinafter called the "intending
transferor®) shall give notice to the Company in
writing of his intention to transfer his shares
(hereinafter call the "transfer notice"). The
transfer notice shall state the number of shares to
be transferred. The transfer notice shall appoint
the Company to be the agent of the intending
transferor in all matters regarding the transfer of
the said shares,

(2) A transfer notice, once given to the Company shall
not be withdrawn, save with the express written
consent of the Directors.

(3) The Company shall upon receipt of the transfer
notice instruct the Auditor for the time being of
the Company to value the shares comprised 1in the
transfer notice. In earrying out such valuation the
following conditions shall apply:

(a) The Auditor shall in all matters relating to the
valuation be deemed to be acting as an eXxpert
and not as an arbitrator.

(b} The Auditor shall value the said shares pro rata
in relation to the total shares issued in the
Company as at the date of the transfer notice,
and shall not lncrease or decrease the value of
the said shares by reference te the fact that
such shares constitute a majority or minority
shareholding in the Company.

(¢) The costs of the sald valuation shall be borne
by the intending transferor.

(4) The Directors shall, within 7 days of receipt of:the
abovementioned valuation, offer the shares comprised
in the transfer notice to all the remaining Members
for the time Leing of the Company. The following
conditiuns shall apply to such offer:

artl5/iti




artls/iii

(5)

(6)

(a) The offer shall be made in writing and shail
state the price at which the shares are offered.

(b) The offer shall be made to the remaining Members
as nearly as may be to their shareholdings as at
the date of the offer. If there remain shares
which are not capable of being offered without
the creation of fractions of shares, then these
shares shal]l be offered to certain Members of
the Company, such Members having been decided on
by the drawing of lots by the Directors in such
manner as they shall think {fit.

(c) The offer decument shall require each Member to
state in writing the number of shares he would
be willing to purchase, beyond the number which
he is being offered In the offer document,
should there remain any shares comprising the
of fer for which no purchaser can be found.
Should there remain any such shares from the
original offer, then these shall be transferred
to those Members who have indicated their
willingness to purchase such additional shares
in proportion to their shareholding at the date
of the offer document., If there remain shares
which are not capable of belng offered without
the creation of fractlons of shares, then these
shares shall be offered to certain Members of
the Company, such Members having been decided by
the drawing of lots by the Directors 1in such
manner as they shall think fit,

(d) The offer shall remain open for 21 days from the
date on which the offer document is sent to the
Members by the Directors. B

If Members are found who sre willing to purchase any
shares comprised In the offer document ( hereinafter
called the "intending transferee") then the
Directors shall within 7 days after the date on
which the offer document explres give notice In
writing to the intending transferor informing him as
to the identity of the intending transferee and *the
number of shares to be transferred to each Iintending
transferee. On recelpt of the amount due from the
intending transferee the intending transferor shall
be bound to transfer the shares comprised in the
transfer notice which the intending transferee has
offered to purchase.

Should the intending transferor default 1In the
carrying out of the transfer of any of the shares
comprising the offer document, then the Company
shall be empowered to receive the pturchase monies
from the intending trensferee and to execute the
transfer in favour of the intending transferee.




(7

artl5/iv

Should intending transferees not he found by the
expiration of the date of the offer document,
then the intending transferor shall be entitled
te transfer any shares comprised in the transfer
notice which have not been transferred under the
terms of the offer document to any perscon and at
any price notwithstanding the provisions of
paragraph (i) of this Article. Such transfer
shall be completed within 30 days of the expiry
of the offer document. .




NAMES AND ADDRESSES OF SUBSCRIBERS

JEAN BROWN

International House
82 - 86 Deansgale
Manchester

M3 2ER

GRAFIAM BROWN

International House
82 - 86 Deansgate
Manchester

M3 2ER

-

\;3%

¢ TH ;
Daled 1z JU

Witness fo the ahove Signatures:

MICHAEL RCBERT SWINBURNE
International House

82 . 86 Deansgale
Mancheaster

M3 2ER

154U




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2514788

| hereby certify that

SCIENTIFIC ANALYSIS LABORATORIES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Comnanies Registration Office,
Cardiff the 22 JUNE 1990

VT Kondncr

MRS V J KENDRICK

an authorised officer

HCO0078




Pleass do not
write In
this margin

Please complato
legibly, proferably
In blatk type, or
botd bloek
lottoring

*insori fufl nama
of company

Important

Thw secounting
refarance date io
be entecad along-
aide should boe
completed ng In the
following oxamplos:

B Apri
Day  Month

a0 June
Dey Month

31 Queembar
Cay Month

4 [ngart
Diroclar,
Socretary,
Adminiatrator,
Adminittrativo
Racolvar or
Roceivar
{Scotland] os
uppropriots

HR1028

COMPANIES FORM o, 224

Notice of accounting ratsrence date
(to ba delivaered within 9 months of
Incorporoitzn)

Pursuant tc saction 224 of the Companles Act 1985
85 Insertad by section 3 of the Companles Act 1989
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Proceeding of an Extraordinary General e g;ng(pﬁ;the Company
held at the Registered Office on 24th Decembér, 1993.

Present: V.C. Pary
p. Blyth
D, Wood

BONUS ISSUE OF SHARES

IT WAS RESOLVED THAT E41,977 belng part of the undivided
profits of the Company available for dividend be capitalised
and distributed by way of fully paid up shares as follows:

V.C. Parr 13,999 Ordinary shares
D. Blyth 13,999 Ordinary sharas
D. ¥Wood 13,999 Ordinary Sharas
41,997
AR
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