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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2960279

The Registrar of Companies for England and Wales hereby certifies that
ABLEX INTERNATIONAL LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 19th August 1994
|
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*N02960279M* For the Registrar of Companies
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COMPANIES FORM No. 12

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

Please do not Pursuant to section 12(3} of the Companies Act 1985
writeé in
this margin
To the Registrar of Companles For official use  For official use
Pleas: - omplete Addres erlea .
legibly, prefecably ‘ s overleaf) | I [ I
in black type, or [T S

bold block lettering  Name of company

* A Leex L te A Tion A Liwavrieh

* insert full
name of Company

l, Pﬂ"'\\.—\—L{: Cave  Hreemaoeed

of VWl Coren ot oy Crecex

Ao £ Ay o) S i,
(‘—-"'\ m——
\us“ X cQ’a \ F
1 delete as do solemnly and sincerely declare that| am a [Solicitor engaged in the formation of the company]t
appropriate . . . . .
[person named as director or secretary of the company in the statement delivered to the registrar
under sectioin 10(2)]1 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 baen 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 168 Corporation Streec Declarant to sign below
Birmingham
By s61F .
the Eleventh day of Auguot ~ e
Cne thousand ninef#gxdfs\and — MNinety fewor
before me Y J
7 AR VY e ———
A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitar having the powaers conferred on a
Commissioner for Oaths,
Presentor's name addrass and For official Use
reference {if any): New Companies Section l Post room
SREDUTREFORM (ENGLAND) LYBy
QAZETTE BUILDINGS,
1 98, CORPORATION STRERT,
1
BIRMINCGHAM, B4 TU BIR xBOES93PVX | 17 e
o Eonpnn’"és HOUSE 11/88/54
@21 971G VYR |
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‘This form should be completod in black.

Company name {in full}

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposile »rd give the agent's name
and address.

Number of continuation shaats attached

To whom should Componies House
direct any enquiries about the
information shown in this form?
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Statement of first directors and
secretary and intended situation
of regmtered office

;,05 Brex \bT(-:L AT van d

For official use

L\M\’TG&

Post town

County/Region
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Fosicode

LitsT Mo pposS
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} Name

Post towwn
County/Ragion

Postcocla

Tetephone CR21. U
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Postcode

Extension
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Company Secretary ;senues |- 5

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address,

Consent signature

Directors {Seenctes 1« 5
Please list directors in alphabetical order.

Name *Style/Titla
Forenames
Surname
*Horours ste
Previous forenames
Previous surname
Address
Usual residential sddress must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Businass occupation

Other direcorships

* Voluntary details

Page 2 Consent sighature
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County/Region W&at Mi oA
Postcode '["_-'?'?dg ST Country  &ANG LA

I consent to act as sectetary of the company named on page 1

Date u\ {‘\ \Aa L

AL
Signed L;/ Z[-/—___R 7
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Posttown  Sowarbhiie L

| Couaty/Region SAE S\ SR PN Y
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Country

Novonality MA  ‘uwoa g i

{ consentto act as

rector of the company nammed on page 1
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Directors gontnued)
(Neemptes ] S

Name *Style/Titla
Forenamaes
Surnamae
*Honours ete
Previous forenamaes
Previous surname
Address
Usual residential acddress mustbe given,

in the case of a corporation, give the
registered or principal office address,

Date of birth
' Business occupation

Other directorships
* Voluntary datails

Consent signature

Delete of the form:
15 signed by the
sutscribers.

Delete if tho ferm
is cigrned by an

agent on bahalf of
all the subscribers

Ail the subserbars
must sign either
gersonaliy or by a
BErSon or persons
autharisad to sgn
for them.

Page 3

CD.
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‘AR : o
Post town '

County/Region _ }
Postcode Country ]

T : j :

o, : , ., ., ] Nationality NA_ ]

) f
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ton,

I consent to act as director of the company namedonp. _e 1

Signed Date
|
]
i
L_Slgnature of agent on behalf of all subscribers  Date !
A N
Sigred ¥ ose 1| 3} 18a
Signed Date {{ k\g( l(i\t‘\b‘
Signed Date
I Signed Date
|
5 Signed Date
[ Sgned Date o




THE COMPANIES ACT 1985 [ ‘&4,
COMPANY LIMITED BY SHARES WA s

MEMORANDUM OF ASSOCIATION
of
ABLEX INTERNATIONAL LIMITED
1, The Company's name is Ablex Intemational Limited.

2. The Company's Registered Office is to be situated in England
and Wales.

3. The Company's objects are;

{1) To carry on any trade or business whatsoever and to do
all such things as are incidental or conducive to the
carrying on of any {rade or business.

{2) (a) To guarantee support or secure whether by personal
obligation or covenant or by morlgaging or charging
all or any part of the underaking property and
assets (present and fulure) and uncalied capital of
the Company or by any one or more or all of such
methods or by any other method the performance of any
obligations or commitments of, and the repayment or
payment of the principal amounts of, and premijums,
interest, dividends, and debentures, debenture stock,
ioan stock, shares or other securities, liabilities
or obligations of any person firm or company,
including (without prejudice to the generality of the
foregoing; any company which is for the timme being a
subsidiary or a holding company, as defined by
sectlion 738 of the Companies Act 1985, (as je-enacled
by the Companies Act 1982 ar any subsequen? .
re-enactment or amendment thereof) or a subsidiary 2 ! 9 -1 ?é}
undertaking or parent undertaking (as defined by
section 258 of the Campanies Act 1985 or any
re-enaciment or amendment thereof) of the Company, or
another subsidiary of such holding company, or
othiewise assotiated with the Company in business or
through shareheldings:

’\
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{p) To establish and maintain or procure the establish-
ment and maintenance of any non-contributory or
contributory pension or superannuation funds for the
benefit of, and to give or procure the giving of
donations, gratulties, pensions, aliowances or
emciments to, any persons who are or were al any
time direclors or officers orin the employment or
sewvice of the Company or of any company which is a
subsidiary of the Company or Is allied to or
associated with the Company or any such subsidiary or
of any company which is predecessor in business of
the Company or of any such other company as
aforesaid, and the wives, widows, famllies and
depent anis of any such person as aforesaid and io
make payments for or towards the insurance of any
such persons as aforesaid;

() Topurchase and maintain insurance cover for
directors and other officers or auditors of the
Caompany against any liability {o the Company orlo
any other persen against any negligence, default,
breach of duly or breach of trusi;

(d) Tormake donations gifts or contributions of any kind
to any organisation club society whatsoever; and

(e) Topay orsellle any claims made against the Company
whether legally enforceable or not;

and to do any of the foregoinrg either with or without
receiving any payment or other consideration or benefit
thereof and either in connection with any other
business, activity or transaction or by itself.

(3 (@) Each of the objecis specified in each paragraph of
this clause shall, except where otherwise expressed
in such paragraph, be an indepden! main object and
be in nowise limited or restricted by reference to or
inferenco from the terms of ariy other varagraph or
the name of the Company.

(b) The word "company’ in this clause, excepl where used
in reference to this Company, shall be deemed to
Include any partnership or other body of persons
whether incorporated or unicorporated and whether
domiciled in the United Kingdom or elsewhere,

4, The liability of the members is limiled.

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




We, the subscribers of this Memorandum of Association, wish to
be formed into 2 Company pursuant to this Memorandum; and we
agree to take the number of shares shown opposite our respective
names,

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

Stephen D.Hemmings 4. one
168, Corporation Street, Sy - ﬂ

Birmingham
B4 6TU

Phillip C.Hemmings One
168, Corporation Street,

Birmingham

B4 5TU

Dated this \\\\“ day of A(V\.C..\u'};\‘ , 1994

Witness to the above signatures;

Joanne Derry ‘{} .
168, Corporation Street, o v d

Birmingham
B4 6TU




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ABLEX INTERNATIONAL LIMITED

PRELIMINARY

4

“ (N

The Regulations contained in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985
{hereinafter referred to as Table A) shatll apply o the
Company save insofar as they are excluded or varied
hereby, and such Regulations save as so excluded or
varied together wilh the Ardicles herelnafter contained
shall be the Aricles of Association of the Company.

2) Regulations 3, 24, 41,46, 48,64,67,73, 74, 75, 80,
94, 95, 68, 97 of Table A shall not apply to the Company.
INTERPRETATION

2. The provisions as to the interpretalion of Table A contained
in Regulation 1 thereof shall apply to the interpretation of
these Articles as they apply lo the interpretation of Table

A.

PRIVATE COMPANY

3.

The Company is a privale Company and accordingly the Company
shall not offer, allot or agree to allot any shares inor

debentures of the Company to the public with a viewto alf or

any such shares or debentures being offered for sale to

the publie, and sections 58 (3), 59 and 60 of the Act shall

apply for the purposes of this Adicle as they apply for the
purposes of the Act.

- ()

2

£ unissued shares of the Company, whether forming pant
of the original or any increased capital shall be under

the contro! of the direclors who may allot, grant options
over, offer or otherwise deal with or dispose of them 10

such persons, including any direclors of the Company, at
such times and on such terms and generatly in such manner
as they think fit.

The directars are hereby generally and uncondilionally
authorised to excarcise the powers of the Company lo allol

(TR

and are ernpowered to make offers or agreements which
BIR,  %BBESS3PRx 174

would or might require relevant securities as so defined
{o be allotted after the expiration of such authorily.
CONPANIES HOUSE 1i/0878%)




3) Uniess and until the authority conferred by (2) above is
revoked, renewed or varied;

(@) the maximum amount of relevant securities as so
defined that may be ailotted under such authority
shall be the amount of unissued relevant securitics
in the capital of the Company at the date of the
incorporation of the Company;

(b) such authority shail expire on the fifth anniversary
of the date of incorporation of the Company.

REDEMPTION OF SHARES

5,

Subject 1o the provisions of the Act shares may be Issued
which are to be redeemed or are (o be liable to be redeemed
at the oplion of the Company or the holder, provided that the
terms on which and the manner in which any such redeemable
shares shall or may be radeemed shall be specified by Special
Resolution before the issue thereof.

LIEN

6.

The lien conferred by Regulation 8 of Table A shall also
atiach to:

{a) fully paid shares;

(b) all shares whether fully paid or not standing registered
in the name of any person indebted or under lability to
the Company whether he shall be the sole registered holder
thereof ar shall be one of two or moie joiat holders.

TRANSFER OF SHARES

1.

The transferor shall be deemed to remain a helder of any
shares which have been or are to be Iransferred uniil the
name of the transferee is entered In the register of members
in respect thereof.

The directors may, in their absolule disrecticn and without
assigning any reason thereof, decline to registsr lhe
transfer of any share, whether or not it is fully paid.

1 A member (referred to in this Arlicle as "the
transferor") desiring to transfer shares othenwise than
lo another member shall give nolice in writing of such
intention 1o the directors of the Cornpany giving
particulars of the shares in question (referred to in
this Article as “the transfer notice™.

{2 The transfer nolice shail constitute the Directors as
agents of the transferor for the sale of the shares
included in the iransfer notice at the prescribed price
(as hereinafter defined) and on the lerms hereinafler set
out.
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The prescibed price shall be such price per share as
shall be agreed betwzen the transferor and the directors
orin default of agreement as shall be fixed by the
Auditors for the time being of the Company as the fair
value thereof, and the cost of the said valuation by the
Auditors shall be home by the Company.

The direclors shalt offerihe shares included in the
transfer notice to the members of the Company (other
than the transferor) at the prescribed orice, and such
offer be expressed to be open for acceptance for a
period of not more than twenty-eight days.

In the event of competition the shares s2 offered shall

be sold te the members accepting the offer in such
proportions (or as nearly as may and without increasing

the number sold to a member beyond the number applied for
by him) as their existing holdings bear to the issued

share capltal of the Company.

The transferor shall be bound upon receipt of the
prescribed price 1o transfer to each member who has
accepted the said offer such number of shares included
in the transfer nolice as such member has so accepted.

Where a transferor fails or refuses so {o transfer any
shares wilhin twenty-eight days after having become so
bound so o do the direclors may authorise some person
to execute an behalf of d as attomey for the

transferor any neccesary transfers and may receive the
purchase mon . therefor in trust for the transferor; and

in any such case the receipt of the Company shall be a
good discharge to the purchaser who shall not be bourd to
the good application thereof.

if, ot the expity of the time prescribed for the

acceplance of offers under (4) above, any shares
included in the transfer notice have not been accepted

for purchase by the members of any of them on the terms
setoul In (4) to (7) above inclusive the transferor

shall be atliberty to dispose of so many of such shares

as have not been so accepled for purchase in any manner
hie may think it within three months from the expiry of

the sald time prescribed under (4) above.

PROCEEDINGS AT GENERAL MEETINGS

10.(1)

@)

If the quorum prescribed by Regulsalion 40 of Table Ais

not presant within half an hour from the time appointed
forthe meeting the meeting shall stand adjoumed to the
same day the next week at the same time and place or such
time and place and the directors may determine.

If at the adjourned meeting a quorum is not present
within half an hour of the time appainted for the
meeting one person entifled under Regulalion 40 of Table



A to be counted ina quorum present at the meeting shall
be a quorum.

11.{1) A resolution put to the vole of a meeting shall be
decided on 2 show of hands unless before, or on the
declaration of the result of, the show of hands a poll is
duly demandzad,

(2) A poll may be demanded:
(a) by the cnairman; or

(b) by a member (present in person or by proxy) having
the right to attend and vole at the meeting; or

(c) bvaduly authorised representative of a corporation.

3 The demand for a poll may, before the pollis taken, be
withdrawn.
(4) A demand so withdrawn shall not ba taken to have

invaliclated the result of a vole on a show of hands
declared before the demand was made.

(5) A resolution in writing executed persuant to Regulation
53 of Table A and which Is expressed to be a special
resolution or an e *racdrinary resolution shall have
effect accordingly.

VOTES OF MEMBERS

12.There shall be inserted ihe words *Unless the directors
otherwise delermine" before the words "No member shall® in
Regulation 57 of Table A which shall be modified accordingly
inits application to the Compz..y.

13.(1) The instrument appointing a proxy and any such authority
under which it is executed or a copy of such authorily
certified nolarially or in some other way approved by the
directors may:

(2) be deposited at the office or at such other place within
the United Kingdom and at such time as is specified in
the notice convening the meeling or in any instrument of
proxy sent oul by the Company in relation to the
meeling; or

3) notwithslanding any provision to the canirary in the
notice convening the meeting or In any instrument of
proxy sent out by the Company in relation to the
meeting, be deposited with the chairman 30 minutes before
the commencement of the meating or adjoumed meetling and
an instrument of proxy which is not so deposited or
delivered in 8 manner so permitted shall be invalid,




@ Deposit of aninstrument of proxy shall not preclude a
member from attending and voling at the meeting or at any

adjournment therof.
NUMBER OF DIRECTORS
14.(1) The number of directors shall be riol mose than seven but

need not exceed one,

@) If and so long as theje is a sole director he may
exercise all the powers and aulhorilies vested in the
directors by these Anricles and by Table A,

ALTERNATE DIRECTORS

15.An altemate direclor shali cease to be an allernate
directorif his appuinter ceases to be a direclor.

POWERS OF DIRECTORS

i6.In addition to and without prejudice to the generakity of
the powers conferred by Regulation 70 of Taole A the
directors may mongage or charge &l the underiaking and
property cf the Company including the uncalled capital or any
part thereof, and to issue debentures, debenture stock and
other securities whether outright of the Company or of any
third party.

PROCEEDINGS OF DIRECTORS

17.The words "and unless so fixed at any other number shall be
two" shall be omitled from Regulation £9 of Table A inits
application o the Company.

18 For the pumosas of Regulation 93 of Table A, the consen! of
a director or an alternate directorto a resolution may also
be given by letler, telex, cable, fax or other similar means.

INDEMNITY

18.In addition to the indemnity conferred by Regulation 118 of
Table A and subject to the provisions of the Adt, every such
person as is mentioned in lhe said Regulation shall be
entitled to be indemnified out of the assets of the Company
against all expenses, losses or liabilities incurred by him
as agenl of the Company of for the Company’s benefil or
intended benefit or in or about the discharge orintended
disctrarge of his duties in relation to the Company.




NAMES AND ANDRESSES
OF SUBSCRIBERS

Stephen D.Hemmings,
168, Corporation Street,
Birmingham,

B4 6TU

Phillip C.Heinungs,
168, Corporation Strest,
Birmingham,

B4 8TU

4 day of \Aw\(k\&\‘i , 1994

Dated thisy

Witness to lhe above signatures:

Birmingham,
B4 6TU

LY
Joanne Demy 7 )w,
168, Corporation Stree, A LT
LY
4
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