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COMPANIES FORM No. 12

Statutory Declaration of compﬁiance
with requirements on application
for registration of a company

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

To the Registrar of Compaines Forofticialuse For official use

m———T—m

11 1 [zsTo g ze]
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Name of company

VISIONEARLY LIMITED

I DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincercly declare that | am a [Setieiterengagedintheformation-ofthe—
companylt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
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 11: SHIP STREET

BRECON,

POWYS
The 30th day of July 189S0

beé /&%/”m { i

LTt

Declarant to sign below

A Cornmissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

A e T T m=lin ey

Presentor’s name, address and For official use
reference (if any): New Companies Section Post room
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Statement of first directors
andd secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

3 A I

VISIONEAPLY LIMITED

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

i 2 BACHES STREET

LONDON

Postcode_L_ N1 6UB _]

AN T TR TACM Y DT

it the memcrandum is delivered by an agent for the subscribers of the
memaorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below

i JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

F’ostcodgl BS186JS

- Number of continuation sheets attached {see note 1) I I

S o NI N,
Presentor’'s name, address and For official use
reference (if any): General Section Post room
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DIRECTOR

The name(s) and particulars of the person who s, or the persons who are, to be the first director Please do not
or directors of the company (note 2} are as follows: writa in

P TR thismargin

Name (note 3) INSTANT COMPANIES LIMITED Business occupation

COMPANY REGISTRATION AGENT

Previous name(s) (note3) NONE Nationality

Address (note 4) 2 BACHES STREET UK REGISTERED

LONDON Date of birth (where applicable)
: Postcode N16UB (note 6)

Cther directorships ¥ NONE t enter particulars
of other
diractorships
held or praviously

" held (seq note 5)
ifthis space is
insufficient use a
continuation sheet,

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

Signature — {Authorised Signatory) Date 30. 07. 90

SE@E ETARV Flease do not
The name(s) and particulars of the person who is, or the persons who are, to be the first :?\rigfr:grgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N1 6UB

company named on page 1

i consent to act as s&cretary of the
1

f)
7

Signature

(Authorised Signatory)  Date  30. 07. 90

i

u,.—-rm
Signature of agent on behalf ofsubscribersj/ \/dée"*’wmw s Date 30.07.90

SAINE it s
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THE COMPARNIES ACTS 1985 to 1989 /&07— 29 /0
04_' -

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

VISIONEARLY LIMITED

A
2. The Company’s registered office is to be situated in England & Wales.

3. The Company’s objects are :-

{a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; 1o carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and lefters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

OB
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(b) To carry on any other trade or business
whataver which can in the opinlon of the Board of
Diractors be advantageously carried on in connection
with or ancillaty to any of the businassas of the
Company.

(c}) 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 maans acquire and protect, profong and renew,
whather in the United Kingdem or elsewhere any
patents, patent rights, brevets d’invention, licences,
secrat processes, trade marks, designs, protections
and concessions ar * to disciaim, alter, modify, use
and turn to accou  nd t0 manufacture under or
grant licences cr L. - deges in respect of the same,
and to axpend monay in experimenting upaon, testing
and Improving any patents, inventions or rights
which the Company may acquire or propose to
acquire.

(8) To acg..- * undertake the whole or any
part of the businw: , goodwill, and assets of any
persov, 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
alt or any of the Habilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnershlp or into any
arrangement for sharing protits, or for co-operation,
or for mutuat assistance with any such person, firm
or company, or for subslidising 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, debenturas, debenture stock or securitias
that may be agreed upon, and tc hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

{f) To inprove, manage, construct, repalr,
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.

(o) To avest and deal with the moneys of the
Company not immediately required in such manncr 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 cradit
on any terms and with or without security to any
person, firm or company {including without prejudice
to the generality of the foregoing any holding
company, subsidiary or feilow subsidiary of, or any
other company associated In any way with, the
Company), to enter intd guarantees, contracts of
indemnity and suretyships: ot all kinds, to receive
maney on deposit or loan upon any terms, and to
secur2 or guarantea in any manner and upcn any
terms the payment of any sum of money or the
performance of any obligation by any person, tirm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subslidiary or associated
company as aforesaid).

{l} To borrow and ralse money In any mannar
and to secure the repayment of any monay borrowed,
ralsed or owing by mortgags, charge, standard
gecurity, lien or other security upon the whole or
any part of the Company's property or assets
(whether present ar future), Iniluding its uncalled
capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and
guarantee the performanse by the Company of any
obligation or liability it may undertake or which may
becoma binding on it,

(i) To draw, make, accept, endorsae, discount,
naegotiate, execute and Issue cheques, bills of

exchange, promissory notas, bills of lading,
warrants, debentures, and other negotiabla or
transfarabie instruments.

{k} To apply for, promote, and obtain any Act
of Parllament, ordar, or licence of the Department of
Trada or other authority for anabling the Company
to carry any of its objects into affect, or for
effecting any modification of the <Company's
constitution, or for any other purpose which may
seem calculated directly or indiractly to promote the
Company's interests, and to oppose any proceedings
or applications which may seam calculated directiy or
indirectly to prejudice the Company's interests.

(1} To enter into any arrangements with any
government or authority (supreme, municipal, local,
or othenvise) 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
concessicns which the Company may think desirabie
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions.

(m) To subscribe dor. 1ake, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwnte shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities Iissued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bands, 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-ordinate 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 othar
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
respeact to any such company or companies.

(a) To promote any ather company for the
purpose of acquiring the whole or any part of the
buginess or property or undertaking or any of the
liabilittes of the Company, or of undertaking any
business or operations which may appear likely to
assist or henefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantea the placing of,
undenyrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(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 {it, and in
particular for shares, dehentures, or securities of
any company purchasing the same,

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

{r) To remunerate any person, flrm or
company rendering services to the Company eithar
by cash payment or by the allotment to him or them
of shares or other securities of tha 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 promotlon, formation and
{ncorporation 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 guaranteaing the
subscription of any shares or other sacurlties of the
Company.



() To support and subscribe to any chatitable
or public object and to support and subscribe to any
institution, saciety, or club which may be for the
benafit of the Company or its ODirectors or
amployees, or may be connected with any town or
place whera the Company carries on business; to
give ar award pensions, annuities, gratuities, and
superannuation or other allowances or benetits or
charitable ald and generally to provide advantages,
facilities and services for any parsons who are or
have been Diractors of, or who are or have heen
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, hoilding or fellow subsidiary
company and to the wives, widows, children and
other reiatives and dependants of such persons; to
make payments towards nsurance; and to set up,
establish, support and maintain superannuation and
other funds or schemes (whethaer 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 purchasa schemes for the benefit of any uf the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
10 lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintained.

(u) Subject to and in accordance with a due
compliance with tha provisions of Sections 155 to 158
(Inclusive) of the Act (if and so far as such
provisions shall be applicabie), 1o give, whether
directly or indirectly, any kind of financial
assistance (as defined In Section 152(1)(a) of the
Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act,

{v} To distribute among the Members of the
Company in kind any property of the Company of
whataver pature.

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

(x) To do all or any of the things or matters
aforesaid In any part of the world and either as
principais, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwlse and either alone or in conjunction with
others,

(y) To do all such other things as may be
deemed incidental or conducive to the attainment of
the Company's ohjects or any of them.

AND so that:.

(1) None of the objects set forth in any
sub-clause of this- Clause shall be restrictivaly
construed but the widest interpretation shall ba
given to each such object, and none of such objects
shall, except whera the context expressly so
requires, be in any way limited or restricted by
reference to or inference from any other object or
objects set torth in such sub-clause, or by reference
to or inference from the terms of any other
sub-clause of this Clause, or by refersnce to or
inference from the name of the Company.

{2) Nene of the sub-clauses of this
Clause and none of the olsjects therein specified shall
he deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause, and
the Company shall have a3 full a power to exercise
each and avery one of the oblects specitied In each
sub-clause of this Clause as though each such
sub-clause contained the objects of a separate
Company,

(3) The word “Company” in this Clause,
except whera used in reference to the Company,
shall be deemed to Include any partnership or other

body of persons, whether Incorporated or
unincorporated and whether domiclled in the United
Kingdom ar elsewhere.

(4) In this Clause the expression “the
Act" means the Companles Act 1935, but so that any
refarence in this Clause to any provision of the Act
shall be deemed to Inciude a roference to any
statutory modlfication or re-enactment of that
provision for the time being in force.

4. The Hability of the Members Iz limited.

5. The Company’s share capital is £1000 divided
into 1000 shares of £1 each.

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

Names and Addresses  Number of sharas taken
of Subscribers by each Subscriber

For and on behalf of

1. Instamt Companies Limited « One
2 Bachas Stroet
London N1 6UB

UL A

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Straot
London Nt 6UB

Total shares taken - Two

Dated 30. 07. 90

Witness to the above signatures, Tarry Jayne

2 Baches Street
Landon Nt sUB

T
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THE COMPANIES ACTS 1985 to 1962
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regutations contained in Table A in the Schedule
totha Companies (Tables Ato F) Regulations 1985 (S11985
Mo. 805) as amended by the Companies (Tables A to F)
{Amendment} Regulations 1985 (St 1985 Wo. 1052) {such
Table being hereinafter called *Table 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
variad) and the Aricles herelnafter contained shall be the
regulations of the Company.

{b}in these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed fo
include a reference to any statutory modification or
re-enactment of that provision for the time being in force,

ALLOTMENT OF SHARES

2. (a) Sharss 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 io
Section 80 of the Act and to paragraph (d) below) allot, grant
opiions over or otherwise dispose of the same, to such
p;rrsofns, on such terms and in such manner 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 issite shall first be offered to
the Members in proportion as. nearly as may be to the
number of the existing shares held by them raspectively
unless the Company in General Meeting shall by Special
Rasolution otherwise direct. The ofier shall be made by
notice specifying the number of shares offered, and limiting
aperiod (not being less than fourteen days) within which the
offer, it 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 pericd, 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 ofter or further offer as afcresaid or not capable of being
offered as aforesaid except by way of fractions and any
shares released from the provisions of this Arnlcle by any
such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant opticns 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 favaurable
1o the subscribers therefor than the terms on which they
were offered to the Members. The foregoing provisions of
this paragraph (b) shall have effect subject to Section 80 of
the Act, .

{c) In accordance with Section 91{1) of the Act Sections
89(1) and 90(1) ta (6) {inclusive) of the Act shall not apply
tothe Company.

{(d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, lo
exercise any power of the Company to allot and grani 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 incarporated at any time or times
during the peried of five years from the date of incorporation
and the Diractors may, after that period, allot any shares or
grant any such rights under this authority in pursuance of an
offer or agreemen] so to do made by the Company within
that period. The authority hereby given may at any time
{subject to the said Section 80) be renewed, revaked or
varied by Ordinary Resolution of the Company in Ganeral
Meeting.

SHARES

3.Thelien conlerred by Clause 8in Table A shall attach also

RMSKBS to lully paid-up shares, and the Company shall also have a

first and paramount lien on all shares, whether fully paid or
not, standing registered in the name 6! any person indebted
or under liability to the Company, whether he shall be the
scle registerad holder thereof or shall be nne of hwo or more
joint holders, for all moneys presently payable by him or his
eslate tothe Company. Clause BinTable Ashalibe modified
accordingly.

4, The iiability of any Member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words “and all
expanses that may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5, Every notice ¢onvening a General Mesting shall comply
with the provisions of Section 372(3) of the Act as lo giving
Information to Members in regard to their right *o appeint
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 Auditors for
the time being of the Company.

6. {a) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting
shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such
other time and place as the Directors may determine; and if
at the adjourned Genaral Meeting a quorum is not present
within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(b }Clause 41 in Table A shall not apply lo the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company,

(b} The maximum number and minimum number
respectively of the Direclors may be determined from time
lo time by Ordinary Resolution in General Meeting of the
Company. Subject to and in defaull of any such
determination there shall be no maximum number of
Directors and the minimum number of Direclors shall be one.
Whensoever the minimum numbar of Directors shallbe one,
a sole Directlor shall have authority to exercise allthe powers
and discretions by Table A and by these Anicles expressed
fo be vasted in the Direclors generally, and Clause 89 in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply
to the Company,

{d) No person shall be appointed a Director at any General
Meeting unless either:-

(i) he Is recommended by the Directors; or

{ii} nol less than fourteen nor more than thirty-five
clear days belore the date appointed for the General
Meeling, nolice signed by a Member qualified to vole al the
General Mesting has been given to the Company of the
intention to propose that person for appointment, logether
with notice signed by that person of his willingness 1o bz
appointed.

(e} Subject 1o paragraph (d} above, the Company may by
Crdinary Resolution in General Meeting appoinl ary person
who s willing to act to be a Director, either to il a vacancy
or as an addilional Direclor.

{) The Directors may appoint a persen who Is willing to
act tobe a Diractor, eitherto filia vacancy or as an additional
Direcior, provided that the appointmeni does not cause the
number of Directors {o exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Directors and for the time being in force.

BORROWING POWERS
8, 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




amn

subject (in the case of any security convertible into shares)
lo Section 80 of the Act to grant any monigage, charge or
standard securily aver its undertaking, proparly and
uncalled capital, or any part thereof, and to issue
debantures, debanture stock, ang other securities whether
outright or as security for any debt, liability or obligation of
ihe Company or of any third party.

ALTERNATE DIARECTORS

0. (a) An alternate Direcior shall not be entitied as such to
receive any remuneration from the Company, save that he
may be paid by the Company such part (if any) of the
remuneration otherwlse payable to his appointor as such
appointor may by notice in writing to the Compariy from fime
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

{b) A Director, or any such other parson as Is mentiohed
in Clause 65 in Table A, may act as an alternate Director fo
reprasent more than one Director, and an alternate Diractor
shall be entitled at any mesting of the Direclors or of any
commiltee of the Directors to one vote for every Director
whom he rapresents In addition to his own vota (if any} as a
Director, but he shall count as only ene for the purpese of
determining whether a quorum Is present,

GRATUITIES AND PENSIONS

10. (a) The Direclors may exercise the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Association of the Company and shall be entitied to retain
any benefits recaived by them or any of them by reason of
the exetcise of any such powers.

(b} Clause B7 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Diractor may vote, at any maeting of the Diractors
or of any commitiee of the Directors, on any resolution,
notwithstanding that it in any way concems or relates to a
matter in which he has, dirsctly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relationto any such rasolution as aforesaid he shall (whether
or not he shall vots on the same) be taken inte account in
calculating the quorum present at the meeting.

{b) Clauses 94 to 97 {inclusive) in Table A shall not apply
to the Company.

THE SEAL

12. (a) i the Company has a seal it shall only be used with
the authority of the Directors or of a commiltee of Directors,
The Directors may « . 1.1¢ who shall sign any instrument
to which the se- ixed and unless otherwise so
determined it shan .. signed by a Director and by the
Secretary or second Diractor. The obligation under Clause
6 of Table A relating to the sealing of share cerificates shall
apply anly if the Company has a seal. Clause 101 of Table
A shall not apply to the Company,

{b) The Company may exercise the powers confarred by
Section 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested In the
Directors.

INDEMNITY

13. (a) Every Director or other officer or Auditor of the
Company shall be indemnified out of the assets of the
Compudiy against all losses or liabilities which he may
suslain or incur in or about the execution of the duties of his
office or otherwise in relation therelo, Including any liability
incurred by him in deferiding any proceadings, whethrr ¢ivil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer
shallbeliable for any loss, damage or misfortune which may
happen to or ¥ ~ incuired by the Company in the execution
of the duties of his office orin relationihareto. But this Article

RMSK8S

shall only have efiect in so far as its provisions are not
avoided by Section 310 of the Act.

(b} The Directors shall have power to purchase and
mzintain {or any Director, officer or Auditor of the Company
insurance against any such liability as is referred to in
Section 310(1) of the Act from and after the bringing in to
force of Section 137 of the Companies Act 1989,

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may. in their absolute discretion and
withaut assigning any reason therefor, decling to registerthe
transfer of a share, whether or not itIs a fully paid share, and
the flrst sentence of Clause 24 in Table A shait not apply to
the Company.

Names and addressses of Subscribers

For and on behalf of
1. Instant Companies Limited,

2 Baches Street, S
London. N1 8UB m
For and on behaif of

2. Switt Incorporations Limited,

2 Baches Stireat,
London. N1 6UB

Dated 30. 07. 90 (L
Witness to the above Signatures:- Terry Jayne,

2 Baches Street,
London. N1 6UB

Tl
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2550626

| hereby certify that

VISIONEARLY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given undér my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1990

o

M. Rosg

an authorised officer

HCOO78



Number of Company:

2550626

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESGLUTION

pursuant to Section 378 of the Companies Act 1985

of VISIONEARLY LiMITETSS

Passed the 4th day of  January 19 91.

At an Extraordinary General Meeting of the Members of the

2bove-named Company, duly convened and held at 4,00 p.m.
Edge HILll COllege of Higher Education,St.Helens Road,Ormskirk,Lancashire.

L39 4QP
on the 4th day of January 19 91, the following
SPECIAL RESOLUTION was duly passed:-
THAT the name of the Company be changed to
EDGE HILL ENTERPRISES LIMITED
e
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FILE COPY

CERTIFICATE OF INCORPORATICN

ON CHANGE OF NAME

No. 2550626 -

| hereby certify that

VISIONEARLY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

EDGE HiLL ENTERPRISES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31 JANUARY 1991

an authorised officer

HC0068



THE CORMPANIES ACT 1985
COMPANY NUMBER: 2550626
SPECIAL RESOLUTION
VISIONEARLY LIMITED

Al an Extraordinary General Meeting of the members of the above-named compagy %
convened and held atl Edge Hill College of Higher Education on the 11th day ofa1991 the
lollowing SPECIAL RESCLUTION(s} was passed:-

That the Memorandum of Association of the Company be allered by deleting sub-clause
{a) of Ctause 3 and by substiluting therelor the new sub-clause attached hereto and for the
purposes of identificalion marked "A".

Signed ........ A PR UTORr A
Chairman

COMIPAFT v
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To csrty oo the business of a beiding company in all its branches,
ane  TC acquire oy purchase, lcase, corpeeeltr, gramt,  licemte Ly
othervise  such businesses, optiems, rigats, privileges,  lands,
tuildings, leases, underleaces, stocks, shares, debentures, debenture steck,
bands, obligations, securities, reversionary interests, annwities, policies
of zssurance and other property and rights and interests in property as the
Coapany shall deen fit and geeerally to hold, 2anage, develop, lease, sell
or dispose of the sape; and to vary any of the investpents of the Coepany,
to act a&s trustees of any deeds constituting or securing any dehentures,
dekentute stock or other securities or obligations; to enter inte, assist,
er participate in financial, cossercial, nercantile, industrial and other
transactions, undertakings and Dbusinesses of every description, amd to
establish, carry on, develop and eytend ihe same ot seil, dispose of or
cthorwise turn the same to account, and to co-ordinate the policy and
aduinistration of any coapanies of which this Cospany is a member or which
are in any zanner controlled by, or coanected with the Company, and to carty
en all or ary of the husinesses of capitalists, trustees, finmanciers,
financial agents, company prowoters, bill discounters, insurance brokers and
agents, mortgage brokers, rent and debt collectors, stock and share brokers
and dealers and commission and gencral agents, merchants and traders: and to
ganufacture, buy, sell, naintain, repair and deal in plant, nachinery,
teols, articles and things of all Xinds capable of being used for the
purposes of the above-nentioned businesses or uny of thea, or likely to be
rejeired Ly custoners of or persons having dealings with the Cozpany.

%o carry on all or any of the businesses of general merchants and traders,
cash amd credit traders, ramufacturers’ agents and representatives,
insurance brokers and consultants, estate and advertising agents, nortgage
brokers, financial agents, advisers, mamegers and administrators, hire
rarchase 3+1 aereral fimanciers, brokers and agenls, comnission agents,
inporters and exporters, manufzsturers, retailers, wholesalers, buyers,
sellers, distribetors and shippers of, and dealers in all products, goods
vares, perchandise and produce of every description, to participate in,
undertake, perforn and carry on all kinds of comercial, industrial, trading
and finaneial operations and enterprises: to carry cn all or any of the
bisinesses of marketing and business corsultants, advertising agents and
contractors, general storekeepers, varchousemen, discount traders, mail
order specialists, railvay, shlpping and fordarding agents, shippers,
traders, capitalists and financiers rither on the Company’s own account o
othervise, printers and publishers; haulage end tramsport contractors,
garage proprietors, operators, hirers and letters on hire of, and dealers in
sotor and other vehicles, craft, plart, machizery, tools and eguipnent of
all xinds; ard to purchase or etbervise acquire and take over any businesses
or undertakings vhich may be deered expedient, or to becoze interested iz,
ard to carry on or dispose of, sexcve cr put en end to the same or othervise
deal vith any such husinesses or undertakings as vay be thought desirable.

L ra [— -
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tinds, to act as advisers, consuitants and suppilers of training of &
types and to carry on the business involving the sales of training services,
the provision of cgneultansy services, the protection of inteilectual
preperty rights, the managenent of projects, the transfer of technoligy, the
1icensing of the wanefacture of products and the production of software,
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The Companies Acts 1985 to 1989
Private Company Limited by Shares

Comnpany Number: 2550625

EDGE HILL ENTERPRISES LIMITED

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

tncorporated the 22nd day of October 1990

Jordan & Sons Limited

Company Formation and Information Specialists
Legal Stationers and Publishers

Branches throughout the United Kingdom

Head Office Telephone 0272-230600 Fax 0272-230063 726 nn
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MEMORANDUM OF ASSOCIATION OF

EDGE HILL ENTERPRISES LIMITED

(As altered by Special Resolution passed on the 11th day of January 1991)

1. "The Company's name is "EDGE HILL ENTERPRISES LIMITED".
2. The Company’'s regislered office is to be siluated in England and Wales.
3. The Company's objects are:-

(a) To carry on the business of a holding company in all its branches, and
lo acquire by purchase, lease, concession. granl, licence or otherwise such
businesses, oplions, rights, privileges, lands, buildings, leases, underieases, stocks,
shares, debentures, debenture steck, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and rights and inleresls
in property as the Company shall deem fit and generally lo hold, manage, develop,
lease, seil or dispose of the same; and to vary any of !he invesiments of the
Company, to act as lrustees of any deeds conslituting or securing any debentures,
debenture stock or other securilies or obligations: to enter into, assist, or participate
in financial, commercial, mercanlile, industrial and other fransactions, underiakings
and businesses of every description, and lo establish, carry on, develop and exlend
the same or sell, dispose of or otherwise turn the same to account, and to co-
ordinate the policy and administration of any companies of which this Company is
a member or which are in any manner controlled by, or connected with the
Company, and o carry on all or any of the businesses of capilalists, truslees,
financiers, financialagents, company promoters, bill discounters, insurance brokers
and agents, mortgage brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchanls and traders; and to
manufacture, buy, sell, maintain, repair and deal in plant, machinery, tools, articles
and things of all kinds capable of being used for the purposes of the above-
mentioned businesses or any of them, or likely to be required by customers of or
persons having dealings with the Company,

"The name of the Company was on tha 31sl day of January 1991, changed from
"VISIONEARLY LIMITED".
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(i)  Tocarryon all or any of the businesses of general merchants and
traders, cash and credit traders, manufaciurers’ agenits and representalives,
insurance brokers and consultants, eslate and advertising agenis, morigage
brokers, financial agents, advisers, managers and administrators, hire purchase and
general financiers, brokers and agenis, commission agents, imporiers and
exportars, manufacturers, retailers, wholesalers, buyers, sellers, distributors and
shippers of, and dealers in all products, goods wares, merchandise and produce
of every description, to participate in, undertake, perform and carry on all kinds of
commercial, industrial, trading and financial operations and enterprises; to carry on
all or any of lhe businesses of markeling and business consultants, adverlising
agents and contractors, general storekeepers, warehousemen, discount traders,
mail order specialists, railway. shipping and forwarding agents, shippers, fraders,
capitalists and financiers either on the Company's own account or otherwise,
printers and publishers; haulage and transport coniractors, garage proprielors,
operators, hirers and letters on hire of, and dealers in motor and other vehicles,
crafl, planl. machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be
deemed expedient, or to become inlerested in, and lo carry on or dispose of,
remove or put an end lo the same or otherwise deal with any such businesses or
underlakings as may be thought desirable.

(i) To exploit the services of stafl of Edge Hill College and facilities
of all Kinds, o0 act as advisers, consultants and suppliers of lraining of all types and
to carry on the business involving the sales of training services, the provision of
consultancy services, the protection of inlellectual property rights, the management
of projects, the transfer of technology, the licensing of the manufacture of producls
and the produclion of software.

(b)Y To carry on any 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.

(c) To purchase or by any other means acquire and take oplions over any
property whatever, and any rights or privileges of any kind over or in respeclt of any

property.

() Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the Uniled Kingdom or elsewhere any palents, patent
rights, brevels d'invention, licences, secrel processes, trade marks, designs.
protections and concessions and to disclaim, alter, modily, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
10 expend mongy in experimenting upon, tesling and improving any patents,
inventions or nghts which the Company may acquire or propose o acquire.

(e) To acquire or undertake the whole or any part of the businass, goodwill,
and assels of any person, firm, or company carrying on or proposing lo carry on any
of the businesses which the Company is authorised lo carry on and as part of the
consideration for such acquisition to undertake all or any of the liabllilies of such
person, firm or company, or to acquire an inlerest in, amalgamale with, or enter into
partnership or into any arrangement lor sharing profits, or for co-operation, or lor
mutual assistance with any such person, firm or company, or for subsidising or

J2K89
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otherwise assisling 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 thal may be agreed upon, and to
hold and retain, or seil, mortgage and deal with any shares, debenlures, debenture
stock or securities so received.

() Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to accounl, grant licences,
optians, 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 {o time be determined and o hold or
otherwise deal with any investments made.

{h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and lo secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i) To barraw and raise maney in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge. slandard security,
lien or other security upon the whote or any part of the Company's property or assets
(whether present or future), including its uncalied capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guaraniee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on il

{iy Todraw, make, accepl, endorse, discounl, negoliate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(x} To apply for, promote, and obtain any Act ol Parliament, order, or
licence of the Department of Trade or olher authority for enabling the Company to
carry any of ils objects into effect, or for eflecling any modification of the Company's
constitution, or for any other purpose which may seem calculaled direclly or
indirectly to promote the Company's interesls, and to oppose any proceedings or
applications which may seam calculaled directly or indireclly to prejudice the
Company’s interests.

() To enler inlo any arrangemenis wilh any government or authority
(supreme, municipal, local, or otherwise} thal may seem conducive to the attainrnent
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
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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, er otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligalions or securities issued or guaranteed by any other company
constituted or carrying on business in any pan of the world, and debeniures,
debenture stocks, bonds, obligations or securities issued or guaranleed by any
government or authority, municipal, local or otherwise, in any part of the world.

(n)  Tocontrol, manage, linance, subsidise, co-ordinate or oltherwise assist
any company or companies in which the Company has a direcl or indirect financial
interest, to provide secretarial, administralive, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvenlion or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally wilh
respact 1o any such company or companies.

(o) To promole 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
Gompany, or of undertaking any business or operations 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, underwrite, subscribe for,
or otherwise acquire ail or any part of the shares or securities of any such company
as aforesaid.

(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 tc the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

(s) To pay sll 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 1o 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 charilable or public object and to
support and subscribe to any institution, society, or club which may be for the benefil
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries or business; to give or award pensions,
annuilies, gratuities, and superannuation or otlher allowances or benelits or
charitable aid and generally to provide advantages, facilities and services for any
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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 cempany 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 relalives and dependants of such persons; to make payments
towards insurance; and to set up, establish, suppert and maintain superannuation
and other funds or schemes {whether contributory or non-contributory) {or the benelit
of any of such persons and of their wives, widows, children and other relatives and
dependants; and o 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 to lend money to any
such employees or to trustees on their behail lo enable any such purchase schemes
to be established or maintained.

(u}  Subjectto and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable}, to give, whether directly or indirectly, any kind of financial assistance
(as dafined in Section 152(1)(a) of the Acl) for any such purpose as is specified in
Section 151(1) and’or Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any property
of the Company of whalever nature,

{(w) To procure the Company to be registered or recognised in any part of
the world,

{(x} To do all or any of the things or malters aloresaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others,

(y) To do all such olher things as may bhe deemed incidental or conducive
to the attainment of the Company's objects or any of them.

AND so that:-

(1}  None ofthe objects setforth in any sub-clause of this Clause shall
be restriclively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressily so
requires, be in any way limited or reslricled by reference to or inference from any
other objert or objects set forth in such sub-clause, or by reference o or inference
from the terms of any other sub-clause ol this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of lhe objecls
therein specified shall be deemed subsidiary or ancillary to any of the objecls
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each suph sub-clause contained the objects of a separate
Company.
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(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether damiciled in the
United Kingdom or elsewhere.

(4) Inthis Clause the expression "the Act" means the Companies Act
1885, bul so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force,
4,  The liability of the Members is limited.

5. The Company's share capital is £1.000 divided into 1,000 shares of £1 each,

J2K89
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EDGE HILL ENTERPRISES LIMITED

FRELIMINARY

1, (a} The Regulalions conlainedin Table A in the Schedule to the Companies
(Tables A lo F) Regulalions 1985 (S 1985 No. 805) as amended by the Companies
{Tables A lo F} (Amendment) Regutations 1985 (SI 1985 No. 1052) (such Table
baing herelnafter called "Table 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 Arlicles hereinafter contained shall be the requlations of the Company.

(b) In these Articies the expression "the Ac!" means lthe Companies Act
1985, but so thal any reference in these Articles to any provision of the Act shali be
deemed to include a reference to any statutory modification or re-enactment of that
provision lor the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised iri the authorised share capital with which
the Company is incorporated shall be under ithe control of the Direclors who may
(subject to Section 80 of the Act and lo paragraph (d) below) allol, grant options over
or otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fit.

{b)  All shares which are nol 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 propertion as nearly as may be to the number of
the exlisting shares held by them respectively unless the Company in General
Meeling shall by Speclal Resolution otherwise direct. The offer shall be made by
nolice specifying the number of shares offered, and limiting a period (not being less
than fourteen days) within which the offer, if nol accepted, will be deemed to be
declined. After the expiration of that period, those shares s¢ deemed to be declined
shall be offered in the proportion aloresaid to the persons who have, within the said
period, accepted all the shares offered to them; such lurther 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 (urther offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any snares
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released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may aliot, grant options
over or otherwise dispose of the same to such persons, on such lerms, and in such
manner as they think fit, provided thal, 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. The foregoing provisions of this paragraph (b) shali have effect subject
1o Saction 80 of the Act.

(c) !naccordance with Seclion 21(1) of the Act Sections 89(1) and 90(1) to
{6) (inclusive} of the Act shall not apply to the Company.

{d) The Directors are generally and unconditionally authorised fo: Lhe
purposes of Section 80 of the Act, to exercise any power of the Company to aliot and
grant rights to subscribe for or convert securities inle shares of the Company up to
the amount of the authorised share capital with which the Company is incorporated
al any time or times during the period of five years from lhe date of inccrporation and
the Directors may, aller that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so o do made by the Company
within that period. The authority hereby given may at any time (subject to the said
Section 80) b renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. The lien conferred by Clause 8 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 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 regislered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shail be modified accordingly.

4,  The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 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

5. Every nolice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoeint proxies: and nolices of and other communications relating to any General
Meeting which any Member is enlitled to receive shalil be sent to the Directors and
lo the Auditors for the time being of the Company.

6. (a) Haquorumis notpresent within half an hour from the time appointed for
a General Meeling the General Meeting shali stand adjourncd te the same day inthe
next week at the same time and place or to such other day and at such other lime
and place as the Directors may delermine; and if at the adjourned General Meeting
a quorum is nol present within half an hour {rom the tinz appointed therefor such
adjourned General Meeling shall be dissolved.
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(b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Tadle A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolfution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimuim number of Directors shall be one, a sole
Director shall have authority o exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the Direclors generally, and Clause
89 in Table A shali be moditied accordingly.

{c) The Directors shall not be required to retire by rotation and Clauses 73
1o 80 (inciusive) in Table A shall not apply to the Company.

(d) Nuperson shall be appoinied a Director at any General Meeting uniess
gither:-

(i) he is recommended by the Directors; or

ln)  notiess than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, nolice signed by a Member qualified to
voie at the General Meeting has been given to the Company of the intention o
propose thal person for appoiniment, together with notice signed by that person of
his willingness to be appointed.

{e) Subject to paragraph (d} above, lhe Company may by Ordinary
Resolution in General Meeling appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an addilional Director.

(h  The Directors may appoint a person who is willing to act io be a
Direclor, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors lo exceed any number
determined in accordance with paragraph (b) above as the maximum numbei of
Directors and for the time being in force.

BORRCWING POWERS

8. The Directors may exercis. ali the powers of the Company to borrow m~ney
without fimil as to amount and upon such lerms and in such manner as they think
fit, and subjecl (in the case of any security convertible into shares) to Section 80 of
the Act to grant any martgage, charge or standard security over its undertaking,
property and uncalled capital, or any parn thereof, and lo issue debantures,
debenture stock and other securities whether outright or as security for any debt,
liability or obligalion of the Company or of any third party.
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ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration olherwise payable to his appointor as such appointor
may by nolice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(p) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entilled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addilion to his own vole (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIOMS

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

(by Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIREGTORS

11. (a2} A Direclor may vote, at any meeting of the Direclors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates 1o 2 matter in which he has, directly or indireclly, any kind of interest
whalscever. and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote ra the same) be taken into account in calculaling the quorum
present at the mev .9,

(b) Clauses 94 to 97 (inclusive) in Table A shall nol apply to the Company.
THE SEAL

12.  (a) M the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may delermine who shall
sign any instrument to which the seal is affixed and unless oltherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating 1o the sealing of share certilicales shall
apply only il the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by section 39 of the
Act with regard o having an official seal for use abroad, and such powers shall be
vested in the Directors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company againsl all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise In ralation 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 Seclion 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
refation thereto, But this Article shall only have effect in so far as ils provisions are
not avoided by Section 310 of the Act.

(b} The Direclors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989.

{c) Clause 118 in Table A shall not apply ‘o the Company.
TRANSFER OF SHARES
14, The Directors may, in their absolute discretion and without assigning any
reason therefor, decline o register the transfer of a share, whether or not it is a fully

paid share, and the first sentence of Clause 24 in Table A shall not appiy to the
Company.
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within © months of

incorporation)
Plaiuse do not Pursuant to saction 224 of the Companies Act 1985
:;;E;?ﬂ'gmm as inserted by section 3 of the Companies Act 1989
Planse complets To the Registrar of Companies Company number
legibly, preferpbly {Address averlaaf)
In black type, or 2550626
bold block lettering Narne of company
, " EDCE HILL ENTERPRISES LIMITED o - l
v insort full name momreET e ) oot T - B '
of cornpany
gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:
important

The accounting
roforenca dote 1D
he entared along.
gida should bo

coim ‘pted msin the Day Month
folle 2ang examples:

- 31 0 3
5 April

Day  Month

30 June
Davy Manth

|3006|

31 Dacombaer
Day tMonth

E

ﬂ
tlnsert ¥
Diroctor, gy
Scerotory, s 4 iﬁ’] Desi . w iy Dat
Admeninstrator, igne a0 esignation: ate
Admimstentive g ! 4 £ iRy
Recorver or 1
Recever
{Scotland} as o tor'sn odldros _
appropriate resentor's nome S ‘ L P
telephone number and reference fif anyk] T OF official use , ,/f{.;u‘v"
vEB oSt IOBI e
Edge Hill College of Higher \{pﬁ-“
Educak 1on %" \
S5t. Helens Road M,w
Ormakark 139 40P vnﬂ’,ﬁ_.f*

Lanes.

06995 575171




COMPANY NO. 25506286

THE COMPANIES ACT 1985, SECTION 250

SPECIAL RESCLUTION OF

EDGE HILL ENTERPRISES LIMITED

AT A GENERAL MEETING OF THE ABOVE NAMED COMPANY, HELD ON THE
TWENTY--THIRD DAY oF JULY, 1992, THE FOLLOWING SPECIAL

RESOLUTION WAS DULY PASSED: -

The company, having been dormant since its formation and no
accounts having been laid before it in general meeting,
resolves to make itself exempt from the provisidna of Part VII

of the Companies Act 1985 relating to the audit of accounts.

Signed
Chairman



Please do not
write in this
margin

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to sectionr 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies ' Company number
Please complete {Address overleaf - Note 6)
legibly, preferably 02550626
in black type, or
boid block ietiering  Name of company
* insort full name *  EDGE HILL ENTERPRISES LIMITED
of company
Note 2. gives notice that the company’s new accounting reference
Details of day and  date on which the current accounting reference period Day Month
g‘:ﬁéﬁlg‘gé?h“e“d and each subsequent accounting reference period of p—ccapa—
same. the company is to be treated as coming, or as having 301017
Please read notes come, to an end is J el
1 10 5 overleaf
before completing . Day Month Year
this form, 3. The currznt accounting reference period of the company i y , ' .
is to be treated as [strocrerred}{extended]T and [fextoxbe 31110V 711119 13
trerindeshakmepoomaxocavend][will come to an end]t on | 1 i ! { 1 i
T delete as
appropriate . \ . . .
4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is beling placed on the exception in paragraph (a) in the secend part of section 225{4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiary][parent]t undertaking of
. , company number
the accounting reference date of which is
5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is ta be
extended beyond 18 months OR reliance is not being placed cn the second part of section 225(4) of
the Campanies Act 1985, the following statement should be completed:
!. ‘g‘;fgg‘,or An administration order was made in relation to the company on
i Secretary, £ /
| Receiver, and it is still in for
Administrator, : . . 3 0.
o 6. Signed / /gc Designation Director Date 22.10.92
Receiver or
Receiver
f‘?ﬂg’r‘g’l s Presentor's name address For official use
PP telephone number and reference {if any): | D.E.8. Post room } -:"
w}‘ SR
Dr. John Cater, | "“’ﬁﬁi A% ,
Edge Hill Enterprises Ltd., (,0\*;‘\) il y
Fdge Hill College of H.E., 21 p&d .
St. Helens Road,
Ormskirk, Lancs. L39 4QP oL

Tel. 0695 575171 Ext. 4321




