Minutes

THE COMPANIES ACT 1985
COMPANY NUMBER : 3048753

SPECIAL RESOLUTION OF

FOCALPRO LIMITED

I, the undersigned, being the duly authorised representative of the sole

_ member for the time being of the above-named Company HEREBY
PASS the following resolution as a Special Resolution and agree that
the said resolution shall, pursuant to Regulation 53 in Table A {(which
Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at -
a General Meeting of the Company duly convened and held.

It is resolved:

That the documents attached hereto and, for the purpose of
identification, marked "A" be and they are hereby adopted as the new
Memorandum and Articles of Association of the Company to the

exclusion of and in substitution for the existing Memorandum and
Articles of Association. ' -

Dated 4 May 1995

%U\ for and on behalf of York Place Company Nominees Ltd

]

York Place Company Services Ltd
12 York Place

Leeds LS1 2DS

Tel: 0113 242 0222

e ———e

[AB8]  *AWZGNCBY*
COMPANIES HOUSE 17768795
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THE COMPANTES ACT 1985

COMPANY LIMITED Ry SHARES

MEMORANDUM OF ASSOCIATION

- of -

FOCALPRO LIMITED

1. The Company - s name ig FOCALPRO LIMITED
2. The Company g registered office is to be Situated in England ang
Wales.

3. The objects for which the Company is established are

(@ To carry on business as a general commercial company.







(b)

(c)

(d)

(e)

(£)

(g)

(h)

To Purchase, sell, €Xchange, improve, mortgage,
charge, rent, 1let on lease, hire, surrender,
licence, accept Surrenders of and Otherwige
dc¢quire ang deal witp any freehold, leaseholg or
other Property, chattelg and effects, erect, puii
down, Tepair, alter, develop Or otherwige deal

stock of this Company, as the consideratign for
such burchase or acquisition and top undertake any
liabilities or Obligationsg Telating +o the
business or Property so Purchased or acquired,

To apply for, Purchase or otherwise acquire any
patents, licencesg or Concessiong which nay hbe

as the Company may approve, with power to accept
shares, debentures or Securitieg of, or interests

To lend meney +qo such Dersons, upon such termsg
and with or without Security anpg Subject to such







(1) Either with or without the Company Teceiving any consideration

money, the Purchase of or the subscription Of shareg Or other

securities, the Purchage o 4ssets g services, or otherwise)

for the Payment of or to indemnify against the consequences of
defauls in the Payment of Or otherwige ba responsibje for any

indebtedness Of any Other Company, firm or Person,

(3) 7o JUarantege the Payment ¢ any debentures,
) debenture sStocg . bonds, mortgages, charges,
obligations, interest, dividends, securities,
Moneys or shareg Or the performance of Contractg
or engagements °of any Other Company o bPerson, ‘and







(k)

(1)

(m)

(n)

(o)

(p)

(q)

(r)

K s)

t)

To borrow Or raise money in Such Manner zg the
Company shai;z think fit, ang in particular, by

To draw, make, accept, eéndorse, discount, e€Xecute
and issye promissory notes, bilis of exchange,
debentures, Warrantg and other negotiabie
documents.

To PUrcChase, Subscribe for, or Otherwige acquire
and ho1lg Shares, stock or other interests in, or
obligations of any other Company or Corporation,













2.

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED By SHARES

NEW ARTICLES oF ASSOCIATION

~ of -

FOCALPRO LIMITED

PRELIMINARY
=Dl INARY

(b) any allotment of, or agreement tq allot, {whether for cagh or
otherwise) any shares ip Or debentureg of the Company With a viey to
all or any of those shares or debentureg being offered for sale to the
public are Prohibited.







SHARES

Share capital

4, The capital of the Company at the date of adoption of thege Articles is £1000
divided into 1000 Ordinary Shareg of £1 each.

Directorg- authoritz to aliopt

5. (1) Subject g provided ip Paragraphs (2}, (3}, (4) and (5) of thig

Article apg without Prejudice to the Directorsg: authority to make other

t0, make any offer, allotment op agreement tp allot ag pProhibited by Sectien
31 of the act.







Power to purchase own shares

7. In Regulation 35 of Tabie A there shall be addeqg after the words

"fregh issue of shares" the following words "and any shareg ge Purchasged

Transfer of Shares
SSESSL8E Or Shareg

8. The Directorg may, in thejir absolute discretion and without assigning

accordingly.

GENERAL MEETINGS
=il MEETINGS
No_quorum Present at meeting

9. Regulation 41 of Table a shall hot apply. If within half an hour fron
the time appointed for the meeting, 3 quorum is not Present, the meeting, if
convened upon the Tequisition of members, shall be dissolved; in any other
case, it shall stand adjourned to the same







. In these Articles the expression "Moorfield Directors" shall mean

12, Upon any question arising at a meeting of Directors or at a meeting of
a Committee of Directors the Moorfield Directors or such of them as are

present shall (and if more than one together) have one more vote than all

.the other directors at such meeting together. The third and fourth sentence

of Regulation 88 of Table A shall not apply.

Directors shall be two at least one of whom shall be a Moorfield Director,

The fist sentence of Regulation 89 of Table A shall not apply.

Interests in contracts

14, Without prejudice to the obligation of any Director to disclose hisg

O Upon any matter arising thereout and if he does so vote, his vote shall
.e counted and he shall be reckoned in calculating a quorum when any such
contract transaction Or arrangement is under consideration, Regulations 94

to 98 of Table a shall be construed accordingly.

Special remuneration

15. Any Director who by request performs special services or goes or
resides abroad for any purpecse of the Company may receive such extra

Temuneration by way of salary, commission, percentage of profits or

otherwise as the Directors may determine.







directors.

Power to fill casual vacancies

17. The secend and third sentences of Regulation 79 of Table A shall not
apply.

No retirement by rotation

18. No Director shall be liable to retire by rotation and regulations 73
to 77 {inclusive) and Regulation 80 of Table a shall not apply. In
Regulation 78 the words "and may also determine the rotation in which any

additional directors are to retire" shall be deleted,

Pensions and Allowances

19, The Directors may grant retiring pensions or annmuities or other
allowances, including allowances on death, to any persons or to the widow or
dependents of any person in respect of Services rendered by him to the
Company as Managing Director, Assistant Managing Director, or in any other
executive office or employment under the Company or indirectly as an
executive officer or employee of any subsidiary company of the Company or of
its holding company (if any) notwithstanding that he may be or may have been
a director of the Company and may make payments towards insurance or trusts
for such Purpose in respect of such persons and may include rights in
Trespect of such pensions, annuities or allowances in the terms of engagement -

of any such person. Regulation 87 of Table A shall not apply.

Telephone Participation

20. Any Director or member of 2 committee of the Board may participate in
= meeting of the Directors or such committee by means of conference
kelephone or other means of telephone radic or televisual communication
~hereby all the persons participating in the meeting can hear each other and
any Director or member of a committee participating in such a meeting will

e deemed to be present in person at such meeting.







WINDING-UP

21. Regulation 117 of Table A shall be read and construed as if the words

"with the like sanction" were inserted immediately before the words

"determine how the division shall be carried out',

INDEMNITY

22. In Regulation 118 of Table A there shall be inserted after the words

"any proceedings" the words "relating to his conduct as an officer of the

Company”.







