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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 3127463

The Reglstrar of Companles for England and Wales hereby cerlifies that
MICROGRAPHIC & IMAGING TECHNOLOGY LIMITED

Is this day Incorporated under the Comoanies Act 1985 as a privato

company and that the company Is limited.

Given at Companies House, Cardiff, the 17th Novombegr 1995

SRR 2 Do

*N03127463D* For the Registrar of Companies

COMPANILES HOUSE
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COMPANIES FORM No, 12

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

"ens0 donatwits  Pyrguant to section 12(3) of tho Companios Act 1085

In thin margin
To tho Raglstrar of Compunios For ofticial uso For ofliclnl uso
Pleaso complete e aman——
lagibly, preferably [ I ] [ I
in black 1 [

bold biack ettering  Namo of company
a@ ¢ PHCROGRAPIIC. b 1HAGING TECHNOLOGY L v Te)

‘ingon ful
namag cf Com,

:’I. AECFFRIY ATKINSON, signiny on bohalf o -
of _WIIITK ROSK FORMATIONS LIMTTED, _ —_— — —
of _BOVERIIGN HOUBE, 7 8TATION ROAD, B ——

KETTERING, NORTHANTH, NN1B 711H e
lg‘,:,’z‘:“:r" \do solumnly and sincaroly daclaro that | am n (Gokivitor angagud in the formation-of tha-oompany)t

»rgson namad as diroctor or secrotary of the company In the stsinmant doliverod to tho roglsirar
undar soction 10(2),1 and that ali tho roquiromanta of the atiovo Actin respact of the roglstzation of
tha ahova company and of mattors precodont and Incidentlal ta It have besn compliod with,

And | inako this golumn declaration consciontiously boelioving tho same to bo true and by virtuo of tho
provislons of the Statutory Daclarations Act 1835,
Doclared at_¥S_WEADLDMDS | ETYEAIN  poclarant to sign bolow

MNTHOYSY e

o) Ogn day of_Wever g b A&l
Ono thousand ning hundred apd AW e N

bafore mo_ ;_\g—__:’c_: J ) 2L oG

A CommissiensstorQathe-oLNG stico of

he-Ronse or Solicitor having the powors confarred on a
Commiasioner for Oaths.,

Prasantor's nnme addruss und For official Uso
roforonca (if any); New Companioy Soction Post toom

White Rose Formations
Bovarolgn Houno,

7 Statlon Road,
Koltoring, Northants.
NN10 7HH




051274963

-11-95

C!‘IA 120,

*

Thia form should bs completed in bimok,

Compuny namae (in full)

Rnglsterod office of the compnny on
Incomoration,

te Vit

il the momarandum Is dolivered by an
agont for tho subscribora ol tho
momorandum mark ‘X' In the box
opposito and glvo tho agont's namo
and addrnsa,

Numbor of continuation shnots ultuched

To whom shouid Companlos Houso
dirget any nnquliras about thn
information ehown in this form?

Pago 1

10

Statoment of first directors and
socretary and Intondad situation

of roglistored offico
m For ofilclal use D

Mewogac PVic b TeaRcninis

TTELMNNOL.O Y il TeED
@..,‘...__zz ~ 34 _Wuy  STeseT |
STONY | STONT FoRD |
Pogt town .. M“-—F\S_"'\s \L"—’}/ W - ._......__J
County / Roglon I
Postcods — S\ \\

\ AN |

%]

Name WHITE ROSE FORMATIONS LTD
BOVEREIGN HOUBE
7 8TATION ROAD
Poat town KETTERING
County / Rogion NORTHAMPTONSHIRE
Posicodo NN18 7HH

™

S Y Y I

L]

WHITE ROSE FORMATIONS LTD

BOVEREIGN HOUBE, 7 S8TATION RCAD, KETTERING

o e 4o ——

NN18 7HH

YORTHAMPTONSHIRE Postcodo

0838 414088

Tolaphono Exionsion
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Company Socrotary (s}

Name ‘Style / Tillo
Faranamon
Bumama

‘Honoun olc
Pravioun forona .y -

Provious surnamo

Addroas

Usual rosidontial address must bo given,
in tha coso of a corporation, give the
rogistorod or prinsipnl offica A~ ++

Consont signature

roctors (s 1-5)
Ploagv hat dirocters in alphabatical ordor

Namo *Styla / Tihie
Frnronuinos
Sumamo

* Honouts etc
Provious foronamoy

Previous surnamo

Address

Usunl! tesidontial addragss must ba givon.
In tho cuso ol n corporalion, give the
1eg:8torod of principal offica addrogs,

Date of Binh
Businuss occupation

Othar diractorchips

*Voluntary datady

Consant signature

Page 2

’

.
S

[eal

- - ——— —

WILITE ROSE FORMATIONS 1LIMITED

___ NIA_ i
W NIA o
N/A

SOVERKIGN HOUSHK

"—— ot n s

|

|

% BTATION ROAD ;
KEITEMING |
]

|

Poat town

Coumy] Ragon NOH’I'!LAMP'I‘OHBHU{E

NN]G".!Q_{_-.“_I Country ENGLAND

Poutcodo

I consent la act as socratary of the compuny named an pago 1

G i

Signad (Soerctary) Date 'g DY 1905

(co] _
_TQrEwWE.
Douany

2S5 Aawaw Qead
Dustow

Posttown __ WENLTAN—ARTO N
County / Reglon . SNCRTWWNTS

Posicodo NS 600 I Country E)'\'JL'}’L!FW\J;)
oo [\ \ \yilsial Nmionumym IR ey
[oc] OSNLES  DuieeTow
@__vaﬁﬂ.(wﬁ_ﬁ_m.lﬂibﬁjﬁ_&:}’.&j STRCET.
MoCIHAMATON AN (Lt L |

I consent Lo act as direcior of the company named on pago 1

[an]

e ean wese brrr lrrs mess Erew beess ey ez bas bezes ewas

Dato 8! I \C‘\6

Signed
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.
Diroctors (continund)
(Nermeraa |- 3)

Naman *Styln/Title
Foranamang
Surnamu
*IHonours otc
Pruovious forenamos
Pravious surnamo
Addrons
Usustresiduntial addrass must bo glven.

In tho case of a corporation, glve tho
ragislerad or principal office addroas,

Dato of birth
Businags nccupation

Othaor diryctorships
* Voluntary dotaile

Consent signaturo

Dotete if the forin
i3 signed by the
subscribers.

Delote if the lorm
is signed by sn
sgont on hohalf of
8ll the suliscribers,

All tho subscribers
must sign either
prarconally or by &
pPOrsan ot persany
suthoriesd to sign
tor thom,

Pugo 3

|eo] |
JNAlewnge. Onuo

L R e 1t A e it et rv——

e BT YIS - e R g TE R Y e T WY W 4 — G———————C {1

(0!

AS Mt Qone

U (\,\_t_, SN

County/Region

Posttown  WONLTYNWACNNS L
PONLIMWN RS

Posicode Ww & 6(V

———

'of3 6]t ]2l

o ——

loc] Duaecre

-

Nationality | NA| Qe

J
Country  ExvtaumwO |
|
|

E‘?.P..i. FAVLLNER- FRERE | THORNTON_PARY. YmRkl
STNORNILN,_ BUCK.S

| consont to act o director ¢f the company namad on page 1

Signud A@QB{JN Date q l {1 lC\.S

r.and on behatf.of

Signature of agant on behalf of all subtcribors

WIHITE ROSE FORMATIONS LTD
QA@W ¢ A Socro

Date « 0 ROV 1935

tary

Signed ) Date

Signod ————— Date .
Signod ) _Dote —]
Signed Dato N
Signud N Date -
Signed Date
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THE COMPANIES ACT 1985

COMPIANY LIMITED BY SHARES

Memorandum of Association

-of-

HNCROGRAPHIC & A TECHNOLOQGY LIMITED

. The name of the Company is "MICROGRAPRIC & IMAGING
TECHNOLQGY LIMITED"

2. ‘Fhie Registered Oflice of the Company will be situate in England.

3. The objects for which the Company is cstablished are.-

(#)  To carry on business as consultants, designers, producers,
manufacturers, wholesalets, retailers, exporters, importers, agents for the
purchase and sale of and general merchants, denlers, teaders, marketers,
suppliers and distributors, hirers and leasors of computer software and
hardware and ancillary and allicd equipment of cvery and any description,
to carry on business as consultants and advisers into all aspects of the
computer and allied industries; to carry on the business of manufacturers
and dealers in computer hardware and software and peripheral cquipment
and continous stationery of all kinds; to carry on the business of dealers in
clectronic, clectrical and other machinery and office supplics, furniture,
furnishings, and equipment of all kinds; and to cnter into any contracts and
other arrangements of all kinds with persons having dealings with the
Company on such terms and for such periods of time as the Company may
from time to time determine, on a commission or fee basis or othcrwise,
and to carry on any other trade or business, whatever, of a like and similar
nature,

996389
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(b)  To buy, sell, import,cxpors, manuficture and deal in all kinds of
goods, stores and cquipment whether in connection with nny of the above
activitics or otherwise and to act as ngents for all purposes.

(c)  Tocarry an any other business which may seem to the Board of
Directors cupable of being carried on conveniently in connection with or as
uncilliary to any business which the Company is authorised to carry on, or
calculated dircctly or indirectly to benefit the Company, or to enhance the
value or render profitable any of the Company's propertics or rights.

(d)  To apply for, purchase or otherwise acquire any patents, licences,
concessions, privileges and like rights, conferring a non-exclusive or
exclusive or limited right to use, or any secret or other information as to
any invention which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which may seem calculated
dircetly or indircctly to benefit the Compuny and to use, exercise, develop,
prant licences in respect of, or otherwise turn to account the rights and
infarmation €0 acquired.

(¢)  To purchase, take on lease or in exchange, or hire or otherwise
acquire any lands, houses, buildings, rights, machinery, plant, and any real
or personal property or propertics and chattels which the Board of
Directors may think to be convenient or suitable for any purposes of the
Company's business, and to purchase or otherwise acquire all or any of the
business, property and liabilitics of any nerson or company carrying on any
busincss similar 10 that which this Compuny is authorised to carry on, or P
possessed of property suitable for the purposes of the Company, and pay

for any assets acquired by the Company in cush or shares, stock,

debentures, debenture stock or obligations .. the Compeny, whether fully

paid or otherwise, or in any other manner.

() To sell, improve, manage, develop, lease, .. ortgage, let, charge,
dispose of, turn to account, or otherwise deal with all or any part of the
undertaking or property or rights of the Company, and to salf the
undertaking of the Company, or any part thercof for such ccnsideration as
the Company may think £it, and in particular for cash, shares, debentures

or debenture stock or other obligations, whether fully paid or otherwise, of
any other company.

(8)  Toform, promote, subsidise and assist companivs, syndicates and
partnerships of all kinds which may be of assistance to the Company for
any of the purposes of its businesc or which may have objects similar,
wholly or in part to the objects of the Company, whether directly or
indirectly, ard to subscribe for, and take any shares, stock, debentures,
debenture stock or other obligations of any other companics, syndicates
and partnerships.
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(h) ‘o enter into partnership or into any arrangement for sharing
profits, union of interests, reciprocal concessions, co-operation, of
otherwise, with any person or company carrying on a business similar 10 or
which may be conveniently carried on with any business of the Company.

(i) To borrow and raise money without restriction and to sccure the
same 1 such manner as may be expedient, and in particular by the issue of
debenture or debenture stock, mortgages and charges, perpetual or
otherwise, churged upon all or any of the Company's undertaking or
property, both reat and personal, present and future, including its uncatled
capital; and for the purposes of or in connection with the botrowing or
raising of money by the Company, to become a member of any Building
Society.

() I'o make, draw, accept, endorse, negotiate, discount and execute
bills of exchange, promissory notes or other negotinble instruments.

(k)  To advance and lend money, with or without sceurity, to such
persons and apon such terms a1d subject 10 such conditions as may scem
expedient.

(1)  To pay all or any expenses incurred in connection with the
formation, promotion and incorporation of the Company and to
remunerate any person or company for services rendered in placing or
assisting to place any of the shares in the cupital of the Company or any
debentures or other sceunty of the Company, or in or about the formation
or promotion of the Company or the conduct of its business.

(m)  To amalgamate with any other company with objects all or any of
which are similer to the objects of the Company in any matter whatsoever
{whether or without a winding up of the Company).

(M) 7o distribute among the Members in specic any property of the
Company or any procecds of sale, disposal, or realisation of any property
of the Company, but 5o that no distribution amounting to & reduction of
capita} be made except with the sanction (if any) for the time being
required by law,

(0)  To receive mouey on deposit or loan and 1o give credit to or
guarantee, or become security for the performance of any contract by any
person, company or association and to grant instalment, hire-purchase and
leasing facilities upon such terms as may secm desirable in the interests of
the Company.

(m)  To support or subscribe to any charitable object or any institution
and te give pensions, bonuses, gratuitics or assistance to any person who is
serving or has served the Company, whether as a Director, employee or
otherwise, and his family and dependants, to make payments towards
insurance, and to establish, form and contribute to provident,
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superannuation and other similar funds and trusts, associntions, clubs,
schools and other institutions for the benefit of any such persons aforesnid.

(q) 1o promoto any other company for the purpose of nequiring the
whole or any part of the business or property and undertaking any of the
liabilities of the Company, or of undertaking any business or operations
which scem likely to assist or benefit the Company and to underwrite,
subscribe for or otherwise acquire all or part of the shares of any such
company as aforespid,

(r)  Toinvest and deal with any of tho moneys of the Company net
immediately required for its operations in such manner, with or without
security, as the Directors ma: letermine.

(s)  To procure the Company to be registered or recopnised in any
country or place abroad.

) To ereet, construct, alter and maintain any plant, machinery,
buildings or other structures which may be convenient for the business of
the Company.

(u)  To remunerate the Directors and employees of the Company and
any other persons, companies or firms rendering services to the Company
in such manner as may be thought expedient.

(v)  To enter into any arrungement with any Government or other
authority and to obtain from any such body all rights, concessions und s
privileges which may seem conducive to any of the Company's business.

(w)  To carry out all or any of the objects of the Company in any part nf
the world either alone as principals or as agents, trustees, contractors, sub-
contractors or in partnership or conjunc.ion with any other person, firm,
association, company or other body, or through agents or trustees, or by
means of any subsidiary or auxilary company or otherwise.

(x)  To do all such acts or things as are incidental or conducive to the
attainment of the above objects or any of them.

1t is hereby declared that the word ‘Company’ in this clause, except where
used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not, and
whethe, domiciled in the United Kingdom or elsewhere, and whether now
existing or hercafler to be formed. It is also expressly declared that cach
Sub-clause shal! be construed independently of the other Sub-clauses
hereof, and that none of the objects menticned in any Sub-claise shall be
deemed to be merely subsidiary to the objects mentioned in any other Sub-
clause,

4, The liability of the Members is limited.
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5, The Share Cupital of the Company is £100 divided into 100 Shares
of £1 ench. The Company has power to increaso and divide the shares into
several classes and attnch thereto any preferential or apecial rights,
privileges or conditions in accordance with the regulations of the
Company.

We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into n Company in pursuance of
this Memorandum of Associntion and we, respectively agree to take the
number of shares in the capital of the Compt~  set opposite our respective

1antces.

NAMES, ADDRESSES AND DESCIIFTIONS OF SUDSCILINERS Number of
Shates
(in wordy)
token by cach
Subscriber

67(/\9{14(: As

WRI International Lid. One
Sovercign House

7, Station Road

Kettering, Northants NN15 7HH

O ABUS 4

White Rose Formations Ltd. One
Sovereign House

7, Station Road

Kettering, Northants NN15 7HH

DATED this 91h day of November 1995

WITNESS to the above Signatures:
C atiisin

Christine Atkinson
2, Broadway
Kelttering, Northants

Sccretary
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Articles of Association

-of-
HCROGRAPHIC & IMAGING TE 0LOGY LIMITED
PRELIMINARY

1, The Regulations contained in Table A in the Schede'™ 10 the
Companies (Tables A to F) Regulations 1985 as amend . & .
Companics (Tables A to I) (Amendments) Regulations * + = sl 1985 No
10502) (such table being here after called "Table A") .V apply o the
Company save for Regulations 24, 61, 64 and 94 whi'. - ot 50 apply
and save in so far as they are excluded or varied hereby ... .uch
Regulations (save as so excluded or varied) and the Articlss hereinafler
contained shall be the regulations of the Company.

SHARES

2, The Company is a private company limited by shares and,
' accordingly,

(a) any offer to the public (whether for cash or otherwise) of any shares
in or debentures of the Company, and

(b) any allotment of, or agreement to allot, (whether for cash or
otherwisc) any shares in or debentures of the Company with a view to all
or any of those shares or debentures being offered for sale to the public are
prohibited.

3. The dircctors of the Company are authorised during the period of
five years from the date of incorporation of the Company to allot, grant
options over or othenwise dispose of the originil shares in the capital of
the Company to such persons at such times and on such conditions as they
think fit, subject to the provisions of Articles 2 and 4 hercof and provided
that no shares shall be issued at a discount,

4. Subject to any direction which may be given by a General Meeting
all shares forming part of the original capital of the Company and for the
time being unissued and all new shares shall, before issue be offered to
members of the Company in proportion, as nearly as possible, to the
number of shares held by them. The offer shall be made by notice
specifying the number of shares offered and limiting the time within which
the offer, if not accepted, will be deemed to be declined, and afier the
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expiration of that time, or on receipt of an intimation from the person to
whom the of¥er is made, that he declines the shares comprised in such
ofler, the Directors may dispose of those shares (subject to the other
regulations of the Company) in such manner as they think proper. The
Directors may likewise dispose of any such original or new shares as
aforesaid which by reason of any difficulty in apportioning the same cannot
be conveniently offered in accordance with the foregoing provisions. The
provisions of sections 89 and 90 of the Compunies Act 1985 shall have
cftect only insofar as they are not inconsistent with this Article.

LIEN

5. ‘The lici conferred by clause 8 of Table A shall attach to all shares,
whether fully paid or not, and to all shares registered in the name of any
person indebted within the meaning of that Clause whether he be the sole
holder or one of two or more joint holders thereof.

TRANSIFERS OF SHARES

6. Savein the circumstances set out in the next succeeding Article the
directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any sharce, whether or not it is a

fully paid share.

7. Subject as hereinafter provided .
(a)  any share may be transferred 1o a person who is already a member .
of the Company.

(b)  any share may be transferred by a member of the Company to any
child or remoter issue, parent, brother, sister, or spouse of that memboer,
and any share of a deceased member may be transfeited by his personal
representatives to any child or remoter issuc, parent, brother, sister,
widow, or widower of such deccased member and shares standing in the
name of a deccased member of his personal representatives may be
transferved to the trustees of his will; and

(c)  any share standing in the names of the trustees of the will of any
deccased member or of a settlement created by a member or a deceased
member may be transferred upon any change of trustees to the trustees for
the time being of such will or settlement or 10 a person to whom such
member or deceased member would have been entitted to transfer the
same.

Provided always that nothing hereinbefore in this Article contained shall
prevent the directors from declining to register a transfer of a share (i) on
which the Company has a lien or (ii) to any infant, bankrupt or person of
unsound mind.
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STMGLE-MEMBER COMPPANY

8. I, and for so long as, the company has only one member, the
following provisions shall apply:

(n)  One person entitled to vote upon the businesy to be transacted,
being the sole member of the company or a proxy for that member or (it
such member is a cornoration) a duly authorised representative of such
member, shall be a quorum and regulation 40 of Table A shall be modified
accordingly. Regulation 11 of Table A shall not upply to the company.

(b}  The sole member of the company (or the proxy or avthorised
representative of the sole member representing that member at the relative
general meeting) shall be the chairman of any general mecting of the
company and regulation 42 of Table A shall be modified accordingly.

(c) A proxy for the sole member of the company may vote on a show
of hands and regulation 54 of Table A shall be modified accordingly.

(d)  All other provisions of these articles shall (in tl.e abscence of any
express provision to the contrary) apply with such modification as may be
necessary in relation to a company which has only one member,

BORROWING POWERS

9. The Directors may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the share
capital of the Company for the time being issued or not, and to mortgage
or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other sccurities
whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

DIRECTORS

10.  Any person may be appointed or clected as a Director, whatever his
age, and no Director shall be obliged to vacatc his office of Director by
reason of his attaining or having attained the age of seventy years or any
other age.

11. A Dircctor may vote in respect of any contract or arrangement in
which hu is interested, and Clause 94 of Table A shall not apply to the
Company.

12.  Unless and until the Company in general meeting shall otherwise
determine, the number of directors shall be not less than one nor more than
seven. If and so long as there is a sole director, such director may act
alone in exercising alf the powers and authorities vested in the directors. A
dircctor shall not require any share.
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FIRST DIRECTORS AND SECRETARY

13, The first Secretary shall be White Rose Formations Ltd.
‘The first Director(s) shall be Irene BBrown and Michacl David Brown

NAMES, ADDRESST

G A@uCw
WRE International Ltd.
Sovercign Housc

7, Station Road
Kettering, Notthanis NN1S 7HIH

G AGEUL ~

White Rosc Formations }.td.
Sovereign House

7, Station Rozad

Kettering, Northants NN1S 7HH

DATED this 9th day of November 1995

WITNESS to the above Signatures:-
@ Qet2in .

Christine Atkinson
2, Broadway
Kettering, Northants

Clerk




