COMPANIES FORM No. 12

Statutory Declaration of compiiance
with reguirements on application
for registration of a company

“lnase do not Pursuant to section 12(3) of the Companies Act 1985
write 1n
this margin
To the Registrar of Companies For official use  For official use
Please complete L

ey | | L1V 128 76Ga2€

bold block lettering  Name of company

«M0S.136 LIMITED

* insert full ..
nama of Company D
1 TERENCE s OHN LIPSCOMBE
of BLOUNT HOUSE, HALL COURT, HALL PARK WAY, TELFORD, SHROPSHIRE, TF3 4NQ
+ delete as do solemnly and sincere’y declare that | am a {Solicitor engaged in the formation of the company]t
appropriate .

ct [nersaxRRmedax S : :
wndansdotionk 8RN snd 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 so]emn %ﬁon conscientiously believing the same to be true and by virtue of the

orovigions of the Sf;t‘?«t Mt:on t 1835
Declared at /i / Declarant to sign below
LASE
A _(/// (-/ // ;&

the 4 7 day of _ A%
Y

7

One thousand nme hunch 3d and ' 4

before me / C(" r':L _,—aéll/ﬁ

TS CUTONR )
A Commissioner for Oaths or Notary Puplig’or Justice of
the Peace or Solicitor having the powersconferred on a
Cominissioner for Qaths.

Presentor's name address and For official Use
reference {if any): New Companies Section Post room

MANBY & STEWARD

BLOUNT HOUSE, HALL COURT,
HALL PARK WAY, TELFORD,
SHROPSHIRE, TF3 4NQ.

REF: SEW

The Solicitors’ Law Stationery Soclety ple, Oyez House, 27 Crimscont Street, London SE1 5TS 4-86 BHAM

[5017173]
* ok

Companies G12




COMPAMIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

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

To the Registrar of Companies

Piease complete For official use
legibly, preferably ‘
in black type, or

bold block lettering

Name of company
*Insert full name ‘ M.$,136 LIMITED E

‘ of company -
| \ | | |

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

BLOUNT HOUSE, HALL COURT, HALL PARK WAY, TELFORD, SHROFSHIRE

Postcode T3 4NQ |

1f the memorandusm is delivered by an agent for the subscribers of the o ————
memorandum please mark ‘X' in the box opposite and insert
the agent’s name and address below X

MANBY & STEWARD
BLOUNT HOUSE, HALL COURT, HALL PARK WAY, TELFORD, SHROPSHIRE

Postcode | TF3 4NQ

Number of continuation sheets attached (see note 1) | NIL

Presentor's name, address and For official use

ference {if any):
I’}:nby & gtew;)rd Genaral Saction Post room

Blount House

Hall Ceurt

Hall Park Way
TELFORD

Shropshixe TE3 4NQ

Dare 1 Ref: SEW




The namels) and particulars of the person who is, or the persons who are, to ba the first director or
directors of the company {note 2) are as follows:

Name (note 3) Business occupation

TERENCE JOHN LIPSCOMBE

SOLICITOR
Previous name(s) {note 3} Nationality
Address {nate 4) BRITISH

BLOUNT HOUSE, HALL COURT,

HALL PARK WAY, Date of birth {where applicable)

{note B) ————~

TELFORD, SHROPSHIRE
Postcode

ITF3 4NQ

Other directorshipst

CEE BEE CHEMICAL COMPANY LIMITED e

s

L
// //

I consent to act as director of th?{ ew%:pﬁi’ﬁm page 1 / —
Signature / ate S8 - q ~ 7 53

Name [hote 3)

/’"
2 . :
Pyl Busmessycc»&at!cn

Previous namels){{rlo
Address (note 4)

Ve
o /
) /Eigaﬁany

]
i | Date of birth (where appiicable)
Postcode / {note 6}
Other directorshipsit /
| consent to act as dlrectm/f the company named on page 1
Signature Date

Name (note 3) Business occupation

-~

Previous name(s) {hote 3) Nationalj

Address {note 4)

| Date of birth (where applicable]

Pos code / . (note 6)
Other directorshipst /
Pl
I //’
| consent to act as dlwc{or of the company named on page 1
Signature Date

: W

Please do not
write in
this margin

tEnter particulars

of other
directorships
held or previously
held {see note 5),
If this space is
insufficient use a
continuation shee



The name(s} and particulars of the person who is, or the persons who are, to be the first secretary, or joint .
secretaries, of the company are as follows:

Picase do not .

write in Name (notes 3 & 7}

this margin ;
SALLY ELIZABETH WOODHOUSE

Please complate Previous name(s} (note 3)

legibly, preferably

in black type, or § Address [notes 4 & 7) BLOUNT HOUSE, HALL COURT, HALL PARK WAY, TELFORD,

SHROPSHIRE

Postcode | TF3 4NQ

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

Signature \/ « [/ , MM\L{I Date [ & ~ - 90

Name (notes 3 & 7)

Previous name(s) (note 3) / .

| Address (notes 4 & 7) /
/ Postcode

| consent to act as secretary ofth?cowﬁ‘:my named on page 1

Signature Date

Delete 3f the form is /\4 fr A o 0(15 (WM

signed by the - —
sm?bscribzrs. Signature of agent on behalf of subscribers Date / 14 2 ? O

Signed Date”
Delste if the form is

signed by an agent

on behalf of the Signed Date
subscribers.

All the subscribers Signed / Date
must sign elther

personally or by a

person or persons Signed Date
authorisad to sign

for them. /

Signed -~ Date

Signed Date
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

AND

—_——

e T

ARTICLES OF ASSOCIATION

of

M.S. 136 LIMITED

Incorporated the day of 1990

Company Number:




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM QOF ASSOCIATION

of

M.S. 136 LIMITED

The name of the Company is M.S. 136 Limited.

The Company's registered office is to be situate in England and
Wales.,

The Company's objects are:-

(a) To carry on within and without the United Kingdom businesses
of exporters, importers, manufacturers, agents, brokers,
general merchants and dealers both wholesale and retail in
commodities of every description and all commercial goods
manufactured goods and all goods of personal and household
use and consumption ornament recrestion and amusement and
generally in all raw material manufactured goods materials
provisions and general produce and also the business of
storage contractors, carriers, shipping and forwarding
agents, warehouse, storekeepers; end to carry on any other
business which is calculated directly or indirectly to
enhance the value of any. of the Company's business property
rights or assets and to carry on the aforesaid businesses
either together as a single business or a Separate and
distinct business in any part of the world; and the Company
has power to do all such things as are incidental or
conducive to the carrying on of any trade or business by it.

{(b) To carry on any other trade or business which can, in the
opinion of the Board of Directors, he advantageously carried
on by the Company.

{c) To acquire by purchase, lease, exchange, hire or otherwise,
or to hold for any estate or interest, any land, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences, secret pProcesses, machinery, plant,
stock-in-trade and any resl or persongl property of any kind
hecessary or convenient for the purposes of or in connection
with the Company's business.

(d) To erect, alter or maintain any buildings, plant and
machinery necessary or convenient for the Company's business !
P2



(e)

(h)

(i)

()

and to contribute to or subsidise the erection, construction
and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal
with or dispose of any shares, stock, debentures, debenture
gtocks, or other securities of any kind whatsoever,
guaranteed by any company constituted or carrying on
business in any part of the world and debentures, debenture
stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Lozcal or otherwise,
whether at home or abroad, and :to subscribe for the same
wither conditionally or otherwise and to guarantee the
subscription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

To receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or
terminable), mortgage or other security charged on the
undertaking or on all or any of the assets of the Company
including uncalled capital, and generally to gof as bankers.

To borrow and raise money in any manner and to secure with
or without cunsideration the repayment of any moaey
borrowed, raised, or owing by mortgage, charge debenture,
debenture stock, bond, standard security, lien or any other
security of whatsoever nature upon the whole or any part of
the Company's property or assets (whether present or future)
including its uncalled capital, and also by & similar
mortgage, charge debenture, debenture stock, bond, standard
security, indemnity, lien or security of whatsoever nature
to secure and guarantee the performance by the Company or
any other company or person (including, but without
prejudice to the generality of the foregoing) the holding
company of the Company or any company which is a subsidiary
of such holding company within each case the meaning of
section 736 of the Act, of any obligation or liability it or
such person or company may undertake or which may become
binding upon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance
and to enter into partnership or any joint purse arrangement
with any person, persons, firm or company

To lend money with or without security, and to invest money
of the Company upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of the
shares, stocks or securities of any company of or in which
the Company is a member or is otherwise interested, and
generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use
any patents, licences, concessions, copyrights and the like,
conferring any right to use or publish any secret or other
information and to use, exercise, develop or grant licences
in respect of the property, rights or dinformation so
scquired.

To take part in the formation, management, supervision or
control of the business or operation of any company or

2
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(k)

(1)

(m)

{n)

(o)

{p)

(q)

(r)

undertaking and for that purpose to appoint and remunerate
any Directors, Accountants, Consultants, experts or agents.

To employ experts, consultants and valuers to investigate
and examine the condition, prospects, value, - character and
circunstances of any business concerns anu uridertakings and
generally of any assets, property or rights.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition or taking over of all or any of the assets or
liabilities of the Company or the promotion of which shall
be in any manner calculated to advance directly or
indirectly the objects ov the interests of the Company and
to acquire, hold or dispose of shares, stocks or securities
issued by or any other obligations of any such other
company.

To draw, accept and negotiate promissory notes, bills of
exchange and other negotiable instruments.

To invest and deal with the monies of the Company not
immediately required for the purposes of the business of the
Company in or upcon Such investments and in such manner as
the Company may approve.

To pay for any property or rights acquired by the Company
either in cash or by the issue of fully or partly paid up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may
determine.

To accept payuent for any property or rights sold or
otherwise disposed of or dealt with by the Company either in
cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation, with
or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgages or other
securities of any company or corporation or partly in one
mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities s0
acquired.

To enter into arrangements for joint working in business or
amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal
concession or co-operation with any compiny, firm or person
carrying on or proposing to carry on any business within the
objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and




transactions of any person, or company carrying on any
business the carrying on of which is calculated to benefit
the Company or to advance its interests, or possessed of
property suitable for the purpcses of the Company.

{s) To sell, dimprove, manage, develop, turn to account,
exchenge, let on rent, royalty, share of profits or
ctherwise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the
Company may think fit.

(t} To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees
or ex-employees of the Company or its predecessors in
bus,iness or of any asscciated company of the Company or its
predecessors in business or the dependants of such persons
and to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory
or non-contributory)}, with a view to providing pensions or
other funds for any such persons as aforesaid or their
dependants.

{u) To subscribe to or otherwise aid the establishment and
support of, any schools and any educational, scientific,
literary, religicus or charitable institutions or trade
societies, whether such institutions or societies be solely
connected with the business carried on by the Company or its
predecessors in business or not, and to institute and
maintain any club or other establishment.

{v) To distribute in specie assets of the Company properly
distributable amongst the members, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
reguired by law.

(w}) To do all or any of the things hereinbefore authorised,
either alone or in conjunction with others, or as factors,
trustees or agents for others, or by or through factors,
trustees or agents,.

(x) To do all such other things as are incidental to or which
the Company may think conducive with the above objects or
any of them.

The objects set forth in any sub-clause of this clause shall not
be restrictively construed but the widest interpretation shall bz
given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to or restricted by
reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other
sub-clause or by the name of the Company. None of such
subh-clauses or the object or objects therein specified or the
powers thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clause, but




the Company shall have full power to exercise all or any of the
powers and to achieve or to endeavour to achieve all or any of
the objects conferred by and provided in any one or more of the
said sub-clauses.

4.  The liability of the Company is limited.

5. The Share Capital of the Company is £1000 lelded into 1000
Shares of £1 each.

We, the several persons whose names addresses and descriptions
are subscribed, are desirous of being formed into & Company in
pursuance of this Memorandum of Association, and we respe~iively agree
to take the number of shares in the capital of the Company set
opposite our respective names.

Il

Names, Addresses and Dascriptions Number of Shares
of Subscribers , taken by
/4/42/// each Subscriber
. ﬁ///
Terence John Lipscombe 4 One
Blount House el ' o
Hall Court rr’,ﬂﬂf*"'ﬂ#"’
Hall Park Way I
Telford Shropshire
Solicitonr vy
P ;’@
3ally Elizabeth Wosdhouse One
Blount House ”)
Hall Court 4
Hall Park Way .~ . Z - / 2
Telford Shropshire R X it
’ Legal Assistant
f (9 T
r DATED the day of @,&7 1990
>
I WITNESS to the above signatureg:-
j
| Dorothy Mary Gail Qlds Soas
| Blount House
| Hall Court

‘ Hall Park Way
Telford Shropshire




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

fI I‘

ARTICLES OF ASSOCIATION

of

M.S. 136 LIMITED

PRELIMINARY

i

1. Subject as hereinafter provided, the Regulations contained in
Table A set out in the Schedule to the Companies (Tables A to F)
Regulations 1985 shall apply to the Company.

| 2. Regulations 3, 8, 24, 35, 64, 73 to 77 {inclusive), 94 to 97
(inclusive), the second and third sentences of Regulation 79 and
the last sentence of Regulation 84 of Table A shall not apply to
the Company but the Regulations hereinafter contained together
with the remaining Regulations of Table A shall, subject to the
modifications hereinafter expressed, constitute the Regulations
of the Company.

3. Any reference in these Regulations to an enactment shall be
construed as a reference to that enactment as amended or extended
by or under any other enactment.

PRIVATE COMPANY

b, The Company is a private company, and accordingly:-

(a} no shares in or debentures of the Company shall be offered
| to the public (whether for cash or otherwise); and

(b} no shares in or debentures of the Company shall be allotted,
, nor shall any agreement to allot such shares or debentures
| be made, (whether for cash or otherwise), with a view to all
or any of such shares or debentures being offered for sale
to the public, and sections 58(3), 59 and 60 of the Act
shall apply for the purposes of this Regulatlon as they

apply for the purposes of the Act.




INTERPRETATION

5. In Regulation 1 of Table A there shall be ingerted before the
words "office" and "secretary" the word "the" and between the
words ‘regulations" and "the Act" the words "and in any
regulations adopting in whole or in part the same".

SHARES

6. Subject to the provisions of the next following Regulation the
Directors are authorised for the purposes of section 80 of the
Act to exercise the power of the Company to allot shares to the
amount of the authorised but unissued share capital of the
Company at the date hereof and the Directors may allot, grant
options over or otherwise dispose of such shares to such persons,
on such termg and in such manner as they think fit provided
always that:-

(i) save as provided in sub-paragraph (ii)} of this
Regulation the authority given in this Regulation to
the Directors to exercise the power of the Company to
allot shares shall expire five years after the date of
incorporation of the Company;

(ii) the Members in Genwral Meeting may by Ordinary
Resolution: - -

(a) renew the said authority (whether or not it has
been previously renewed) for a periocd not
exceeding five years, but such Resolution must
state (or restate) the amount of shares which may
be allotted under such renewed authority or, as
the case may be, the amount remaining to be
allotted thereunder, and must specify the date on
which the renewed authority will expire;

(b} revoke or vary any such authority (or renewed
authority);

(1ii) notwithstanding the provisions of sub-paragraphs (i)
and (ii) of this Regulation the Company may make an
offer or agreement which would or might reaquire shares
to be allotted after such authority has expired and in
pursuance of such an offer or agreement the Directors
may allot shares notwithstanding that such authority or
renewed authority has expired.

In this Regulation any reference to the allotment of shares shall
include a reference to the grant of any right to subscribe for,
or to convert any security into shares, but shall not include any
reference to the allotment of shares pursuant to such a right.

7. In accordance with section 91 of the Act Section 89(1), and 90(1)
tu (6) of the Act are excluded from applying to the Company. Any
shares for the time being wnissued shall be offered to the
Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company




10.

LIEN

11.

sha’s by Special Resolution otherwise direct. Such offer shall
be uade by written notice specifying the number of shares c¢ffered
and specifying a period (not being less than fourteen days)
within which the offer, if not accepted, will lapse and
determine, After the expiration of that period, or on the
receipt of an intimation in writing from the offeree that he
declines to accept the shares so offered, the Directors may in
accordance with the provisicns of these Hegulations allot, grant
options over or otherwise dispose of the same to such persons, on
such terms and in such manner as they think most beneficial to
the Company. The Directors may in like menner and subject as
aforesaid, allot any such new or original shares which by reason
of the proportion borne by them to the number of persons entitled
to any such offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot in the view of the
Directors effectually be offered in the manner aforesaid.

Subject to Chapter VII of the Act, and to Regulation 12, the
Company may purchase its own shares (including redeemsble shares)
whether out of distributable profits or the proceeds of a fresh
issue of shares or otherwise.

Subject to Chapter VII of the Act, any shares may, with the
sanction of an Ordinary Resolution, be issued on the terms that
they are, at the option of the Company or the shareholder, liable
to be redeemed on such terms and in such manner as the Company
before the issue of the shares may by Special Resolution
determine, and whether out of distributable profits or the
proceeds of a fresh issue of shares or otherwise.

Subject to Chapter VI of the Act, the Company may have financial
assistance for the purpose of or in connection with any
acquisition of shares made or to be made in the Company or its
holding company.

The lien conferred by Regulation 8 of Table A shall attach to all
shares whether fuliy paid or not and to all shares registered in
the name of any person indebted or under liability to the Company
whether he be the sole holder thereof or one of two or more joint
holders. The Company shall have a first and paramount lien on
every share (not being full paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of that share and the Company shall zlso have a first and
paramount lien on all shares (including fully paid shares)
registered in the name of any person indebted or under liability
to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him
or his estate to the Company: but the Directors may at any time
declare any shares to be wholly or in parl exempt from the
provisions of this Regulation. Th: Company's lien, if any, on a
share shall extend to all dividends pay:inls therron.

TRANSFER OF SHARES

£+t

£, -
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12,

TR

(a)

{b)

(c)

(d)

No share or beneficial ownership of a share shall be
transferred nor shall -the Company purchase any of its own
shares pursuant to Regulation 8 unless and until the rights
of opre-emption hereinafter conferred shall have been
exhausted,

Any ' member proposing  to transfer any share or beneficial
ovnership of a share (hereinafter called "the vendor") shall
give notice in writing (hereinafter called "the transfer
notice"”) to the Company of such proposal. The transfer
notice shall specify the sum which in the wvendor's opinion
constitutes the fair price of each share specified therexn,

‘and shall constitute the Company the vendor's agent for the

sale of such share or shares (hereinafter called "the said

shares") 'in one. or more lots at the discretion of the-

Directors to the Members (other than the vendor), at that
price save that if the Directors do not accept that the sum
gpecified by the vendor constitutes the fair price of the
said shares they shall instruct the Auditors of the Company
{who shall act as experts and not as arbitrators so that any
provisions of law or statute relating to arbitration shall
not apply) to certify by certificate in writing (hereinafter
called '‘the certificate” of wvalue") the wvalue in their
opinion of the said shares as between a2 willing seller and a
willing buyer, and in such a case the transfer notice shall
nevertheless cons:zitute the Company the vendor's agents for
the sale of the said shares but at the price certified in
the certificate of value,

If the Auditors are instructed to certify the fair value as
af'oresaid the Company shall, as soon as it receives the
certificate of value, furnish a copy thereof toc the vendor.
The «ost of obtaining the certificate of wvalue shall be
borne: by the Company.

Upon the price being fixed as aforesaid (whether by
reference to the vendor's opinion of the {air price or by
reference to the certificate of wvalue) the Company shall
forthwith by notice in writing {(hereinafter called "the
of fer notice") inform each Member {other than the vendor) of
the number and price of the said shares and shall invite
each such Member to apply in writing to the Company within
21 days of the date of despatch of the offer notice (which
date shall be specified therein) for such maximum number of
the said shares {being all or any thereof) as he shall
specify in such application.

If such Members shall within the said period of 21 days
apply for all or (save as otherwise provided in the transfer
notice) any of the said shares, the Directors shall allocate
the said shares (or so many of them as shall be applied for)
to or amongst the applicant Members in proportion as nearly
as may be to the number of shares in the Company of which
they are registered or unconditionally entitled to be
registered as holders provided that no applicant Member
shall be obliged to take more than the maximum number of
shares specified by him as aforesaid. If any shares shall
not be capable without sub-division of being allocated to

b




the Members in proportion to their existing holdings, the
same shell be allocated to the apmplicant Members, or some of
them, din such proportions or in such manner as may be
determined by lots drawn in regard thereto and the lots
shall be drawn in such manner as the Directors think fit.

(f) The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice") to the vendor
and to the Members to whom the said shares have been
allocated and shall specify in the allocation notice the
place and time {being not earlier than 14 and not later than
28 days after the date of the despatch of the allocation
notice, which shall be sgpecified therein) at which the sale
of the said shares so allocated shall be completed.

(g} The vendor shall be bound (upon payment of the purchase
price due din respect thereof) to transfer the shares
comprised in the agllocation notice to the purchasing Members
named therein at the place and Lime therein specified; and
if in any case the vendor after having become bhound as
aforesaid makes default in transferring any shares the
Company may receive the purchase price on his behalf, and
may authorise some person to execute a transfer of such
shares in favour of the purchasing Member. The receipt of
the Company for the purchase price shall be a good discharge
to the purchasing Member. The Company shall feorthwith pay
the purchase price into a separate bank account in the
Company's name and shall hold the purchase price and any
interset earned thereon in trust for the vendor.

{h) During the 6 months following t! - ewniry of the period of 21
days referred to in paragraph (e) or .uis Regulation the
vendor shall be at liberty subject nevertheless to the
provisions of paragraph (i) of this Regulation to transfer
to any person (including, but subject to Regulation 8, the
Company} and at any price (not being less than the price
fixed under paragraph (b} of this Regulation) any of the
sald shares not allocated by the Directors as aforesaid.

(i) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
sh~re.

3. The dinstrument of transfer of o fully paid share shall be
executed by or on behalf of the transferor and in the case of a
share which is not fully paid, the instrument of transfer shall
in addition be executed by or on behalf of the transferee. The
transferor shall be deemed tc remain a holder of the share until
the name of the transferee is entered in the register of Members
in respect thereof.

PROCEEDINGS AT GFENERAL MEETINGS

14. In every notice convening a General Meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to abtend and vote is entitled to appoint a proxy to




15.

attend and, on a poll, vote instead of him and that such proxy
need not also he a Member. Regulation 38 of Table A shall be
modified accordingly.

Proxies may be deposited at the Reglstered Office of Lhe Company
at any time before the time of the Meeting for which they are to
be used unless otherwise specified in the notice convening such
Meeting. Regulation 62 of Table A shall be modified accordingly.

DIRECTORS

16.

17.

18.

19.

20.

The first Director or Directors of the Company shall be the
person or person named in tlie statement delivered under Section
10 of the Act. .

Unless and until otherwise determined by the Company in General
Meeting there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whenever there shall
be only one Director of the Company such Director may act alone
in exercising all the powers, discretions and authorities wvested
in the Directors, and Regulation 89 of Table A shall be modified
accordingly,

A Director who is in any way either directly or indirectly
interested {whether through persons connected with him as defined
in section 346 of the Act or otherwise) in any contract,
transaction or arrangement {whether or not constituting a
contract and whether actusal or proposed) with the Company or in
which the Company is otherwise interested, shall declare the
nature of his dnterest at a Meeting of the Directors in
accordance with section 317 of the Act. Subject to such
disclosure a Director shall be entitled to vote in respect of any
such contract, transaction or arrangement (whether actual or
proposed) in which ke is interested and he shall be counted in
reckoning whether a quorum is present.

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 or any other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third
party.

In Regulation 87 of Table A there shall be inserted between the
words "the directors" and '"may" the words "on behalf of the
Company".

DIVIDENDS

21.

No diwvidends or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which
apply to the Company.




Naemes, addresses and descriptions,of Subscribers
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Terence John Lipscombe
Blount House

Hall Couxrt

Hall Park Way

Telford Shropshire

Solicitor \
, e /

Sally Elizabeth wOodhousé’

Blount House 76>/

Hall Court - '

Hall Park Vay
Telford Shropshire

Legal Assistant

Vi
DATED the /8" day of 777l417 1990
| WITNESS to thy above signatures:-

Dorothy Mary Gail 0Olds
Blount House

Hall Court cfEE%:b«:tES
Hell Park Wey
F Telford Shropshire




FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2526028

I hereby certify that

M.S. 136 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 27 JULY 1990

an authorised officer

HeO!
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FEE ¢ PAID

£140 |8

COMPANIES HOUSE,

SP3.15.901018

Print of Resolution for filing
with Registrar of Companies

Company No. 2526028 /,w

THE COMPANIES ACTS 1985 - 89

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

M.S. 136 LIMITED

Passed on 18th October 1990 .

At an Extraordinary General Meeting of the Company duly convened and held at
Blount House, Hall Court, Hall Park Way, Telford, Shropshire on 18th October
1%90 the following Resolution was duly passed as a Special Resolution:

SPECIAL RESOLUTION

Fl

i.  THAT the name of the Compeny be and is hereby changed to PROCASE
COMPUTHR (UK) LIMITED
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2526028

I hereby certify that

M.S. 136 LIMITED

having by special resoiution ¢hanged its name,

Is now incorporated under the name of

PROCASE COMPUTER (UK) LIMITED

Given under my hand at the Companies Registration Office

£ O ek

F. A JOSEPH
an authorised officer

r

Cardiff the 26 OCTOBER 1990
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION:

of

? PROCASE COMPUTER (UK) LIMITED

"
Passed on 5th November 1990

"

At an Extraordinary General Meeting of the Company duly convened
and held at Blount House, Hall Court, Hall. Park Way, Telford,
Shropshire on 5th November 1990 the following Resolution was duly .
passed as a gpecial Resolution:

SPECIAL RESOLUTION

L. THAT the nane of the Company be and is
ENTA TECHNOLOGLES LIMITED




A
Ve

FILE COPY

CERTIFICATE OF INCORPORATION

" ON CHANGE OF NAME

No. 2526028

I hereby certify ihat

PROCASE COMPUTER (UK) LIMITED

naving by special resolution changed its hame,

s now incorporated under the name of

ENTA TECHNOLOGIES LIMITED

Given under my hand at the Companies Registration Office,

* Cardiff the 15 NOVEMBER 1990

T '@‘mmﬁ_\, ?
-

s LU EVANS

an authorised officer

nnnnnnn
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Passed on 24th October 1990

At an Extraordinary General Meeting of the Company duly convened
and held at Blount Bouse, Hall Court, Hall Park Way, Telford,
Shropshire on 24th October 1990 the following Resolution was duly
passed as a Special Resolution: 4

SPECTAL RESOLUTION

1. THAT the name of the Company be and is hereby changed to
ENTA TECHNOLOGIES LIMITED




SP4.7.901108

Print of Resolution for filing
with Registrar of Companies

Company No. 2526028

THE COMPANIES ACTS 1985-9

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of :
plocASe Coﬂ*PHﬁé@meTgu

Passed on f@iﬂ November 1990

At an Extraordinary General Meeting of the Company duly convened and held at
Blount House Hall Court Hall Park Way Telford on  [9.n November 1990 the
following Resolutions were duly passed as Ordinary Resolutions:

THAT

ORDINARY RESOLUTIONS

the authorised share capital of the Company be increased from

£1,000 to £30,000 by the creation of a further 29,000 shares of £1 each
to rank pari passu in all respects with the existing shares of the
Company.

THAT:
(a)

(b)

the Directors be and they are hereby generally and unconditionally
authorised for the purpose of Section 80 Companies Act 1985 to
allot relevant securities {as defined in that Act) up to a maximum
agegregate nominal amcunt of £30,000 to such persons at such times
and upon such conditions as the Directors may determine (subject
to the Articles of Association of the Company} during the period
expiring at the end of five years from the date of the passing of
this Resoclution: and

the Company may at any time prior to the expiration of such
authority make an offer or agreement which would or might reaquire
relevant securities to be aliotted pursuant thereto after such
expiration and the Directors may allot relevant securities in
pursuance of such offer or sgreement as if the authority conferred

hereby had not expired. ,/-”’,

Chairman




Please do not
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this margin

Please complote
legibly, preforably
In black typn, or
bold blozk lattering

*Insart full name
of company

1Tha topy must ba
printed or in some
othar form approved
by the ragistrar

~ Name of company

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
rFTTrTT T TN

1t 1 | AEA 6048

| I VO |

v ENTA TECHNOLOGFIES LTD.

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 1371 NOVEMBEL (950 the nominal capital of the company haz been

increased by £ .’L‘?! o3 beyend 1he registered capital of £ I_, oo 9

A copy of the resolution authorising the increase is attached.¥
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subiect to which the new
shares have been or are to be issued are as follows:

To B-pnie. PALY PASSU WITH ExsTinG  StARE CAPITAL

§Dcleta as
approptiato

Please tick here il
continued overleaf

Signed /;%g [Director][Secretaryjs Date ¢ / i / Qo

5

Presentor’'s name, address and For official use
reference (if any); SP/RH

MANBY & STEWARD, SOLICITORS | Sener seetion Post room

BLOUNT HOUSE, HALL COURT, ,
HALL PARK WAY, TELFORD | ey

TF3 4NQ : L eed

"

‘; ¥ ' - :‘ I i
v P :
- 1?i

ey d o R T RN

The Solicitors' Law Stationary Saciety ple, Oyez House, 27 Crimscott Stresi, London Sk1 5TS 1985 Editlon
Qx._._ 2,86 BHAM,

. [5017167)
Companies G123 TEEX"




SP3.19

Print of Resolutions for filing
with Registrar of Companies

Company No. 2526028

THE COMPANIES ACT 1985-89

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
8)3
PROCASE COMPUTER (UK) LIMITED

Pagsed on 5th November 1990

At an Extraordinary General Meeting of the Company duly convened and held
at Blount House, Hall Court, Hall Park Way, Telford, Shropshire on 5th

November 1990 the folleowing Resolution was duly passed as a Special
Resolution:

SPECIAL RESOLUTION

THAT the following Article be added to the Articles of Associaticon of the
Company and designated as Article 20A

A meeting of the Directors may be for sll purposes deemed to be held
when a Director is or Directors are in % munication by telephone or
television with another Director or other Directors and all of the
sald Directors agree to treat the meeting as so held, provided always
that the number of the said Pirectors constitutes g quEiym of the

Board hereunder. A Resolution made by the said Directors
of this Article shall be as valid as it would have b
them at an actual meeting duly convened and held

pursuance
if made by

TN R
HRTIR) !“;""'.h:‘ré,‘nc;&j,

rary



Plaass do not
write in
this margin

Pleasa cemplets
lagibly, preferably
In black type, or
bold block lettaring

* insert full name
of company

Important

The accounting
reforence dote to
be entered along-
side should be
completed as in the
following examples:

5 April
Day  Month

30 June
Day  Month

31 December
Day  Month

[3711: 2]

% Insart
Director,
Secratary,
Administrator,
Administrative
Fleceiver or
flaceiver
{Scotlend) as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 8 months of
incorporation)

Pursuant to section 224 of the Companins Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

Name of company

Company number

2.53.604.¢

i* ENTA  TECHNOLOGIES LD

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 vear is as shown below:

Day Month

E

—

Difecl. )
Seremiry

Signed %ﬁ Designations

Date /ﬁ/ﬂ/ 90

Presentor's name address

telephone number and reference (if any):

SP/RH

MANBY & STEWARD, SOLICITORS,

BLOUNT HOUSE, HALL COURT,

HALL PARK WAY, TELFORD TF3
4NQ

For official use
D.E.B,

Post room
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

of

ENTA TECHNOLOGIES LIMITED

Incorporated the 27th day of July 1990

Company Number: =", 2526028
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THE COMPANIES ACTS 1985-1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

of

*ENTA TECHNOLOGIES LIMITED

*1. The name of the Company is Enta Technologies Limited.

2. The Company's registered office is to be situate in England and
Wales,

3. The Company's objects are:-

{a) To carry on within and without the United Kingdom businesses
of exporters, importers, manufacturers, agents, brokers,
general merchants and dealers both wholesale and retail in
comnodities of every description and all commercial goods
manuf'actured goods and all goods of persenal and household
use and consumption ornament recreation and amusement and
generally in all raw material mamufactured goods materials
provisions and general produce and also the business of
storage contractors, carriers, shipping and forwarding
agents, warehouse, storekeepers; and to carry on any other
business which is calculated directly or dndirectly to
enhance the value of any of the Company's bhusiness property
rights or assets and to carry on the aforesaid businesses
either together as a single business or a separate and
distinct business in any part of the world; and the Company
has power to do all such things as are incidental or
conducive to the carrying on of any trade or business by it.

(b) To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried
on by the Company.

{¢) To acquire by purchase, lease, exchange, hire or otherwise,
or te hold for any estate or interest, any land, buildings,
eagements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant,
stock~in~trade and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business.

* Name changed from ¥.S. 136 Limited to Procase Computer (UK) Limited
pursuant to Special Resolution dated 18th October 1990 and from
Procase Computer (UK} Limited to Enta Technologies Limited pursuant to
Speciel Resolution dated Sth November 1890

COMPANIES HOUSE 1
(= 4DEC 1990
Mo




(d)

(e}

(g)

(h)

(4}

Te erect, alter or maintain any buildings, plant and
machinery necessary or convenient for the Company's business
and to contribute to or subsidise the erection, construction
and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal
with or dispose of any shares, stock, debentures, debenture
stocks, or other securities of any kind whatsoever,
guaranteed by any company constituted or carrying on
business in any part of the world and debentures, debenture
stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise,
whether at home or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the
subscription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof,

To recéive nmoney on deposit either without security or
secured by debintures, debenture stock (perpetual or
terminable), mortgage or other security charged on the
undertaking or on all or any of the assets of the Company
including uncalled capital, and generally to act as bankers,

To borrow and raise money in any manner and to secure with
or without consideration the repayment of any noney
borrowed, raised, or owing by mortgage, charge debenture,
debenture stock, bond, standard security, lien or any other
security of whatsoever nature upon the whole or any part of
the Company's property or assets {whether present or future)
Including its wuncalled capital, and also by a similar
mortgage, charge debenture, debenture stock, bond, standard
security, indemnity, lien or security of whatsoever nature
to secure and guarantee the performance by the Company or
any other company or person (including, but without
prejudice to the generality of the foregoing) the holding
company of the Company or any company which is a subsidiary
of such helding company within each case the meaning of
section 736 of the Act, of any obligation or lisbility it or
such person or company may undertake or which may become
binding upon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance
and to enter into partnership or any joint purse arrangement
with any person, persons, firm or company

To lend money with or without security, and to invest money
of the Company upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of the
shares, stocks or securities of any company of or in which
the Company is & mnember or is otherwise interested, end
generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use
any patents, licences, concessions, copyrights and the like,
conferring any right to use or publish any secret or other
information and to use, exercise, develop or grant licences
in respect of the property, rights or information so
acquired.




(3)

(k)

(1)

(m}

{n)

(0}

{p)

{q)

To teke part in the formation, management, supervision or
control of the business or operation of any company or
undertaking and for that purpose to appoint and remunerate
any Directors, Accountants, Consultants, experts or agents.

To employ experts, consultants and valuers to investigate
and examine the condition, prospects, wvalue, character and
circumstances of any business concerns and undertakings and
generally of any assets, property or rights,

To establish or promote or concur in establishing or
rromoting any other company whose objects shall include the
voquisition or taking over of all or any of the assets or
rinkilities of the Company or the promotion of which shall
be 1in any wmanner calculated to advance directly or
indirectly the objects or the interests of the Company and
to acquire, hold or dispose of shares, stocks or securities
issued by or any other obligations of any such other
company.

To draw, accept and negotiate promissory notes, bills of
exchange and othe~ negotiable instruments.

To invest and deal with the monies of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in such manner as
the Company may approve.

To pay for any property or rights acquired by the Company
either in cash or by the issue of fully or partly paid up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Ccupany may
determine,

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company either 3in
cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation, with
or without preferred or deferred or special rights or
restrictions in respect of divigun:” repayment of capital,
voting or otherwise, or in de'est . .o w-r¢geyes or other
securities of any company or cwrperttiv. of po~tly in one
mode and partly in another, and BenlvMl, 7 such terms as
the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities 80
acquired.

To enter into arrangements Ffor Joint working in business or
amalgamate with or enter into any partnership or arrangement:
for sharing profits, union of interests, reciprocal
concession or co-operation with any company, firm or person
carrying on or proposing to carry on any business within the
objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.




(r) To purchase or otherwise acquire, take over and undertake
all or any part of the business, property., 1igbilities and
gransactions of any person, or company carrying on any
business the carrylng oB of whict is calculated to benefit

the Compeny or to advance its interests. or possessed of
property suitable for the purposes of the Company .

{8y To sell, igprove, nanfge, develop, ruyrn b0 account,
exchangs, 1gt OO rent, royalty, ghare of profits or
otherwise. grant 1icences, easements and other rights in or

undertaking and all ©oF any of the property and 8assets for
rhe bime peing of the Company for such consideration as the
Company may think fit.

(£} To provide for the welfare of persons employed OT formerly
employed py the Company and to grant pensions, allowances,
gratuities and bonuses ro officers or ex-of ficers. employees
or ex-employees of the company ©OF its predecessors in

pusiness OF of any associated company of the Company ©r its
predecessors in business or the dependants of such persons
and to establish and paintain OF concur in establishing and
maintajning grusts. funds ©Tr schemes {whether contributory
or non*contributory}. wilh 8 yiew toO pProv iing pensions Qor
other funds for any guch persons as aforesaid OF thelr
dependants.

{v) To subscribe to orf otherwise aid the establishment and
support of, any gchoolt and any educationdl, scientific,
1iterary, religious ©F charitahle jnstitutions or trade
societies, whether such 1nstitu+‘ons or gocieties be solely

connected with the pusiness carried on oy the Company OF its
predpcessors in business or not, and o institute and
mainte’n "O¥ cluh or ather establishment.

-
K
-

To gistoihbuie n Spetse assets of the Conpany properly
dietribntabie amongst tla members, Lut SO that 0O
distribntion amounting 0 8 peduction of capital be wade
except w.th the ganctim {(if an: ) for the time peing
required by lav.

(w} To de all oFf any of the t.ings nereinbefore authorised,
aicher alone ©f in conjunction with others, gr as £actors,
tpuste S or agents for Others, or by ©OF through factors,

trustees or agents.

(x) To do all such other things as are incidental to or which
the Company may think conducive with the above objects OF
any of ghen.

The objects get forth in any sub-clause of this clause shall not
be restrictively construed put the widest interpretation ghall be
given thereto, 8o they ghall not. except when the context
expvessly |0 requires, pe in any way 1imited O or restricted by
reference Lo or snference from 8any other object ©F objects seb
forth in such guh-clause or from the terms of eny other
sub~clause or by the name of the Company . None of such
sub-clauses or the object ©OF objects therein specified or the




]

*5_

powers thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all. or any of the
powers and to achieve or to endeavour to achieve all or any of
the objects conferred by and provided in any one or mere of the
said sub-clauses.

The liability of the Company is limited.

The Share Capital of the Company is 30,000 divided into 30,000
Shares of £l each.

We, the several persons whose names addresses and descriptions

are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively agree
to take the number of shares in the capital of the Company set
opposite our respective names.

Names, Addresses and Descriptions Number of Shares

2f Subscribers taken by
each Subscriber

Terence John Lipscombe One
Blount House

Hall Court

Hall Park Way

Telford Shropshire

Solicitor

Sally Elizabeth Woodhouse One
Blount House

Hall Court

Hall Park Way

Telford Shropshire

Legal Assistant

DATED the 18th day of July 1990

WITNESS to the above signatures:-

Dorothy Mary Gail Olds
Blount House

Hall Court

Hall Park Way

Telford Shropshire

* Share capitsl increased from £1,000 to £30,000 pursuant to Ordinary
Resolution dated 12th November 1990




THE COMPANIES ACTS 1985-1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

*ENTA TECHNOLOGIES LIMITED

FRELIMINARY

i. Subject as hereinafter provided, the Regulations contained in
Table A set out in the Schedule to the Companies (Tables A to F)
Regulations 1985 shall apply to the Company.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97
{inclusive), the second and third sentences of Regulation 79 and
the last sentence of Regulation 84 of Table A shall not apply to
the Company but the Regulations hereinafter contained together
with the remaining Regulations of Table A shall, subject to the
modifications hereinafter expressed, constitute the Regulations
of the Compeny.

3. Any reference in these Regulations to an enactment shall be

construed as a reference to that eractment as amended or extended
by or under any other enactment.

PRIVATE COMPANY

I, The Company is a private company, and accordingly:-—

(a) no shares in or debentures of the Company shall be of fered
to the public {whether for cash or otherwise}; and

(b} no shares in or debentures of the Company shall be allotted,
nor shall any agreement to allot such shares or debentures
be made, (whether for cash or otherwise), with a view to all
or any of such shares or debentures being offered for sale
to the public, and sections 58(3), 59 and 60 of the Act
shall apply for the purposes of this Hegulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the
words "office" and "secretary" the word "the" and between the
words T"regulations" and "the Act" the words "and in any
regulations adopting in whole or in part the same”.

* Name changed from M.S. 136 Limited to Procase Computer {(UK) Limited
pursuant to Special Resolution dated 18th October 1990 and from
Procase Computer (UK) Limited to Enta Technologies Limited pursuant to
Special Resolution deted 5th November 1990 I

§ COMPANIES HOUSE




SHARES

*6.

Subject to the provisions of the next following Regulation the
Directors are authorised for the purposes of section 80 of the
Act to exercise the power of the Company to allot shares to the
amount of the authorised but unissued share capital of the
Company at the date hereof and the Directors may =allot, grant
options over or ctherwise dispose of such shares to such persons,
on such terms and in such manner as they think fit provided
always that:-

(i) save as provided in sub-paragraph (ii) of this
Regulation the authority given in this Regulation to
the Directors io exercise the power of the Company to
allot shares shall expire five years after the date of
incorporation of the Company;

(ii) the Members in General Meeting may by Ordinary
Resclution:-

(a) renew the said authority (whether or not it has
been previously renewed) for a period not
exceeding five years, butf such Resolution must
state (or restate) the amount of shares which may
be allotted under such renewed authority or, as
the case may be, the ampunt remaining to be
allotted thereunder, and must specify the date on
which the renewed authority will expire;

{b) revoke or wvary any such authority {or renewed
authority);

(iii) notwithstanding the provisions of sub~-paragraphs (i)
and (ii) of this Regulation the Company may make an
offer or agreement which would or might require shares
to be allotted after such atithority has expired and in
pursuance of such an offer or agreement the Directors
may allot shares notwithstanding that such authority or
renewed authority has expired.

In this Regulation any reference to the allotment of shares shall
include a reference to the grant of any right to subscribe for,
or to convert any security into shares, but shall not include any
reference to the allotment of shares pursuant to such a right.

In accordance with section 91 of the Act Section 89(1), and S0(1)
to (6) of the Act ave excluded from applying to the Company. Any
shares for the time being unissued shall be offered to the
Mecbers in proportion as nearly &s may be to the number of
existing shares held by them respectively unless the Company
shall by Special Resolution otherwise direct. Such offer shall
be made by written notice specifying the number of shares offered
and specifying & period (not being less than fourteen days)
within which the offer, if not accepted, will lapse and

* pursuant to Ordinary Resolution passed on 12th November 1990 the
Directors authority was extended to the issue of shares up to the
increased share capital of £30,000 prior to 12th November 1995



10.

LIEN

determine. After the expiration of that peried, c¢r on the
receipt of an intimation in writing from the offerece that he
declines to accept the shares so offered, tha Directors may in
accordance with the provisions of these Regulations allot, arant
options over or otherwise dispose of the same to such persons, on
such terms and in such manner as they think most beneficial to
the Company. Thn Directors may in like manner and subject as
aforesaid, allot any such new ¢ original shares which by reason
of the proportion borne by then co the number of persons entitled
to any such offer as eaforesaid or by reason of any other
difficulty in Apportioning the same cannot in the view of the
Directors effectually be offered in the manner afaoresaid.

Sui:ject to Chapter VII of the Act, and to Regulation 12, the
Compavy may purchase its own shares (including redeemable shares)
whether out of distributable profits or the proceeds of a frash
issue of shares or otherwise,

Subject to Chapter VII of the Act, =ny shares may, with the
sanction of an Ouvdinary Resolution, be issued on the terms that
they are, at the option of the Campany cor the sharsholder, liable
to be redeemed on such terms and in such manner as the Company
before the issue of the shares may by Special Resolution
determine, and whether out of distributable profits or the
proceeds of g fresh issue of shares or otherwise.

Subject to Chepter VI of the Act, the Company may have financial
assistance for the purpose of or in connection with any
acquisition of shares made or to be made in the Company or its
holding company.

The lien conferred by ‘ugulation 8 of Table & shall attach to all
shares whether fully paid or pot and to all shares registered in
the nane of any person indsbted op under liability to the Company
whether he be the sole holder thereof or one of two or more joint
holders. The Company shall have a first and paramount lien on
every share (not being full paid} fur all moneys {(whether
presently payable or not) called or peyable at a fized time jin
vespect of that share and the Company shall also have a first and
paramount lien on all shares {including fully paid shares)
registered in the name of any person indebted or under liahility
to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payeble by him
or his estate to the Company: but the Directors may at any time
declare any shares to be wholly or in part exempt from the
provisions of this Regulation. The Company's lien, if any, on &
share shall exiund to all dividends payable thereon.

TRANSFER OF SHARES

12,

{a) No share or benericial ownership of & shere shall be
transferred nor shall the Company purchase any of its own
shares pursuant to Regulation 8 unless and wntil the rights
of pre-emption hereinaftep conferred shall have been
exhausted.

_—



(b)

(¢}

(d}

(e}

Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor”) shall
give notice in writing (hereinafter called “"the transfer
notice") to the Company of such proposal. The transfer
notic shall specify the sum which in the vendor's opinion
constitutes the fair price of each share specified thereiin,
and shall ccnstitute the Company the vedor's agent for the
sale of such share or shares (hereinafter cali=d "the said
shares") in one or more lots at the diser tion of the
Directors to the Members (other than the vendor), at cnat
price save that if the Directors do not accept that the sum
specified by the vendor constitutes the fair price of the
said shares they shall instruct the Auditors of the Company
(who shall act as experts and not as arbitrators so that any
provisions of luw or statute relating to arbitration shall
not apply) to certify by certificste in writing (hersinafter
called "the certificate of wvalue") the value in their
opinion of the said shares as between a willing seller and a
willing buyer, and in such a case the transrer notice shall
nevertheless corstitute the Company the vendor's agents for
the sale of the sald shares but at the price certified in
the certificate of value.

If the Auditors are instructed ir certify the fair value as
aforesaid the Company shall, as soon as it receives the
certificate of walue, furnish a ~opy thereof to the vendor.
The cost of obtaining the certificate of value shall be
borne by the Company,

Upon the price being fixed as aforesaid (whether by
reference to the vendor's opinion of the fair price or by
reference to the certificate of value) the Company shall
forthwith by notice in writing (hereinafter called "the
offer notice") inform each Member {other than the vendor) of
the number and price of the said shares and shall inwite
each such Member to apply in writing to the Company within
21 days of the dafe of despatch of the offer notice (which
date shall be specified therein) for such maximum number of
the said shares (being all or any thereof) as he shall
specify in such spplication.

If such Members shall withiin the said period of 21 days
apply for all or (save as otherwise provided in the transfer
notice) any of the said shares, the Directors shall allocate
the said shares (or so many of them as shall be applied for)
to or amongst the applicant Members in proportion as nearly
as may be to the number of shares in the Company of which
they are registered or unconditionally entitled €0 be
registered as holders provided that no applicant Member
shall be obliged to take more than the maximum number of
shares specified by him as aforesaid. If any shares shall
not be capable without sub-division of being allocated to
the Members in proportion to their existing holdings, the
same shall be alloceted to the applicant Members, or Some of
them, in such proportions or in such msnner as may be
determined by lots drawn in regard thereto and the lots
shall be drawn in such manner as the Directors think fit.




(f} The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice"} to the vendor
and to the Members to whom the said shares have bLeen
allocated and shall specify in the allocation notice the
place and time (being not earlier than 1l and not later then
28 days after the date of the despatch of the allocation
notice, which shall be specified therein) at which the sale
of the said shares so allocuated shall be completed.

(z) The vendor shall he bound (upon payment of the purchase
price due in respect thereof) to transfer the shares
comprised in the allocation notice to the purchasing Members
named therein at the place and time therein specified; and
if in any case the vendor after having become bound as
aforesaid makes default in transferring any shares the
Company may receive the purchase price on his behalf, and
mcy authorise some person to execute a transfer of such
gshares in favour of the purchasing Member. The receipt of
the Company for the purchase price shall be a good discharge
to the purchasing Member. The Company shall forthwith pay
the purchase price into a separate bank account in the
Company's name and shall hold the purchase price and any
interset earned thereon in trust for the vendor.

{h) During the 6 months following the expiry of the period of 21
- days referred to in paragraph (e) of this Regulation the
vendor shall be at liberty subject nevertheless to the
provisions of paragraph (i} of this Regulation to transfer
to any person (including, but subject to Regulation 8, the
Company} and at any price (not being less than the price
! fixed under paragraph (b) of this Regulation) any of the
said shares not allocated by the Directors as aforesaid.

(1) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share.

13. The dinstrument of transfer of a fully paid share shall be
executed by or on behalf of the transferor and in the case of a
share which is not fully paid, the instrument of transfer shall
in addition be executed by or on behalf of the transferee, The
transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of Members
in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

1. In every notice convening a General Meeting of the Company there
shall appear with reasonable prominence a statement that a Menmber
entitled to attend and vote is entitled to appoint a proxy to
attend and, on a poll, vote instead of him and that such proxy
need not also be a Member. Regulation 38 of Table A shall be
modified accordingly.

15. Proxies may be deposited at the Registered Office of the Company
at any time before the time of the Meeting for which they are to

1
.




be used unless otherwise specified in the notice convening such
Meeting. Regulation 62 of Table A shall be modified accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the

person or person named in the statement delivered under Section
10 of the Act.

17. Unless and until otherwise determined by the Company in General
Meeting there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whenever there shall
be only one Director of the Company such Director may act alone
in exercising all the powers, discretions and euthorities vested
in the Directors, and Regulation 89 of Table A shall be modified
accordingly.

18. A Director who is in any way either directly or indirectly
interesitnd (whether through persons connected with him as defined
in section 346 of the Act or otherwise) in any contract,
transaction or arrangement (whether or not constituting a
contract and whether actual or proposed} with the Company or in
which the Company is otherwise interested, shall declare the
nature of his interest at a Meeting of the Directors in
accordance with section 317 of the Act. Subject to such

. disclosure a Director shall be entitled to vote in respect of any
such contract, transaction or arrangement (whether actual or
proposed) in which he is interested and he shall be counted in

- reckoning whether a quorum is present.

19. 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 or any other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third
party.

20. In Regulation 87 of Table A there shall be inserted between the
words "the directors" and "may" the words "on behalf of the
Company".

%70A. A meeting of the Directors may be for all purposes deemed to be
held when a Director is or Directors are in communication by
telephone or television with another Director or other Directors
and all of the said Directors amgree to treat the meeting as so
held, provided always that the number of the said Directors
constitutez a quorum of the Board hereunder. A Resolution made
by the said Directors in pursuance of this Article shall be as
valid as it would have been if made by them at an actual meeting
duly convened and held.

DIVIDENDS

21. No dividends or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which
apply to the Company.




* Inserted pursuant to Special Resolution passed on 5th November 1990.

Names, addresses and descriptions of Subscribers

Terence John Lipscombe
Blount House

Hall Court

Hall Park Way

Telford Shropshire

Solicitor

Sally Flizabeth Woodhouse
Blount House

Hall Court

Hall Park Way

Telford Shropshire

Legal Assistant

DATED the 18th day of July 1930

WITNESS to the above signatures:-

. Dorothy Mary Gail 0lds
Blount House
Hall Court
Hall FPark Way
Telford Shropshire




COMPANY NO. 74,7 /. 0} £ COMPANIES ACT 1985 - 1989

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION OF ENTA TECENNLOGIES LTD

‘Passed on 17th December 1990

At an Extraoréinary General Meeting of  the Company duly convened and held at

the Registered Office on 17th December 1990 the following Resolution was duly
passed as an Ordinary Resoclution.

Ordinary Resclution

1. That the authorised share capital of the Company dis increased from
:;_\ £30,000 to £100,000.
i . ) e
g %
Chairman
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COMPAN?ES FORM No. 1 23

"Notice of i increase .
in nominal capital

Pursuaint to section 123 of the Companies Act 1853

To the Registrar of Companies For official use Company number

r-T~T>"
| I 2526028

]
Ledlodod

_Name of company

v ) i

gives notice in accordarice with section 123 of the above Act that by resolition of the company

dated 17th December 1990 ihe nominal capitat of the company has been

. increased by £ 122000 beyond the registered capital of £ 30,000

A copy of the resolution authorising the i mcrease is attached.t

,shares have been or are to be issued are as follows:

To rank parri passu with the existing issued ordinary share
capital.

Please tick herg if
continued overleaf

Signed /%%

Presentor’s name, address and For official use
raference (if any): (SP/RH)

L e’ ‘ e
{Director][Secretary]s Date .:va.r/ '-7‘»/ g .

General secticn Post room
Manby & Steward
Blount House, Hall Court,
llall Parxk Way Sy . e 1
Telford o " B I
. .-.,ﬂ:ﬂ‘- S td r‘!‘:} UJ\‘ \
Shropshire TF3 4NQ 3 C,mr‘:”“' s
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wHET Tt
‘ \ ')cf-“ - e
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)
‘- Z) The ..ar,.utors Law Statlonory Soclaty ple, Oyuz Housa. 27 Crimscot Strout, lendon SE1 8BTS 1885 Edaion -
. LA 285 B'HAM,

T : 5017167
Comganug:.; G123 * %K *

. - .-_““_"

* ENTA TECHNOLOGIES LIMITED . I -

’//".

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new ! :
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i WHITTINGHAM, RIDDELL & CO. v

iy CHARTERED ACCOUNTANTS

, :“ 15 BE!‘J'{ONT \ 0. 0. WHITTINGHAM D, MOROAN

; . SHREWSBURY sviite g S

: . A, DAVIES P.L. THOMPSON | .

i TELEPHONE SHREWSBURY (0743) 355785 FAX (0743) 360745 Tode WL PURSALLL ANN H.TUDOR -

o ' P.1, LANE P, E, M. COWDY

¥ ORANCH OFFICES AT WELSHPOOL, NEWTOWN ’ . a—

1 ELLESMERE, LUDLOW & XNIGHTON CONSULTANT: .M, EEVAN

‘, YOUR REF . OUR REF DATE

,: ' 3191/PIL/TJT/ATN 17 December 1991
The Directors <z o0 28
ENTA Technologies Limited "L :

: 27 Jchn Street
‘ London .

: WCIN 2BL ‘

2

:f*‘ .

i Dear Sirs

iy

p: ENTA Technologies Limited i

I

_ We hereby resign as auditors to the above campany from today's date. We

) confirm that we are not aware of any circumstances which we consider should

«Lz be brought to the attention of the members or creditors of the campany.

o Yours faithfully

1 \hm.m.,&\m... Ruadast, ¢

When

PADT
4
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WHITTINGHAM, RIDDELL & CO.
CHARTERED ACCOUMTANTS

15 BELMONT
SHREWSBURY SY1 178

TELEPHONE SHREWSBURY (0743) 355785 FAX (0743) 360745
SRANCH OFFICES AT WELSHPOOL, NEWTOWN

Q. B, WHITTINGHAM D, MOROAN

P, W. PHELPS © A, PRITCHARD
J. McA, HODGSOHN R.J. PARIS

R. DAVIES L. THOMPSON
1.0 W, PURSAILL ANN H, TUDOR
P, L LANE #.E, M. COWDY

ELLESMERE, LUDLOW & XNIGHTON COHSULTANT: B, H, BEVAN
YOQUR REF ‘ OtiR REF DATE
3191/PIL/T3T /ALY 17 December 1991

The Dirrotors .
ENTA Technologies Limited
27 John Street

London

WCIN 2BL

Dear SBirs

& .~ O’Z_(
ENTA Technologies Limited 225 &

We hereby resign as auditors to the above canpany from today's date. We
confirm that we are not aware of any circumstances which we consider should
be brought to the attention of the members or creditors of the campany .

Yoursg faithfully

M&dﬁﬁﬁﬂw‘admux.ﬁ

AUTHORIBED BY THE INSTITUTE OF CHARTERED ACCOUNTANTS IN EHOLAND AND WALES TO CARRY DN INVESTMENT DUSINESS
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COMPANIES FORM No, 225(1)

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

Pursuant to section 225{1} of the Companies Act 1985
as amended by Schedule 13 1o the Insclvency Act 1986

To the Registrar of Companies For official use  Company number

F=T~T"-"9
]
Lo a4 2526028
Name of company
* ENTA TECHNOLOGIES LIMITED
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month '
and each subsequent accounting reference period of ' ' o
the company is to be treated as coming, or as having 3 ip !
come ta an end is L gl 2‘1"
. . D Y
The current accounting reference period of the company ay Month ear
is 10 be treated as [shertened) (extended]t and {is to be 350 ¢+ D4 g g 13
treated as having come to an end] [will come to an end]t on R 1 ! 2 P

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement
should be completed:

The company is a [subsidiary} [holding company]t of f\/ / A

company number.

the acsounting reference date of which is

If this notice is being given by a company which is subject to an administraticn order and this notice
states that the current accounting reference period of the company is 1o be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) cf the Companies Act
1585, the following statement shoult be completed:

An administration order was made in relation to the company on

and it is still in force. , )
. N -—-"—“b’{,i adin

WA Y SRRl ANy s
Signed éf %A/' p %’ Pesignationt D e C,faj/ Date [
WelleiCe A 7y 7 3

Presentor's name, address and
reference (if any):

For official use
General Section




COMPANIES FORM No. 123

otice of increase

in nominal capital
ﬂ',’i?:‘},,“ aot Pursuant to section 123 of the Companies Act 1985
this margin .

For officiat use Company number

To the Registrar of Companies
rle?sin cumplotg FeT T
agibly, preferebly
In black typa, ot L L l J 2526028
bald biock lettering Name of company -

* ENTA TECHNOLOGIES LIMITED

S

*Insert full nome
of company

'Act that by resolution of the company

ance with section 123 of the above
e company has been

gives notice in accord
the nominal capital of th

dated 26th _April 1994
: increased by £900,000 s beyond
on autherising the increase is attached.t
dividend rights, winding-up rights

the registered capital of £ 100,660 .

tThe copy must be A copy of the resoluti

printed o In some
s form 2pproved  The conditions (e.g. voting rights,

by o regisisar
ave been or are 1o be issued are as follows:

etc.) subject to which the new

pon T TN SN T A T A A SR s

shares h
:
] )
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. continued overleaf
w  Tasen Am SET g :
~7 s »)W )
§Dalpte a8 . . / L .
approprlate Signed ) ;y j (g %,}, A ’1)3 [Dweeter}[Secretary]E; Date 27 {. /199
Presentor’s name, address and For official use 1
farence (1 INY) .
 retere ce V) General settion Post ro0m
oyez The Soliciiors’ Law Stationery Society ple. Oysz House 237 Long tane, Londen SE1 apy 1985 Edt
FEAGS ¢
* % Kk

Companies G123



ENTA TECHNOLOGIES LIMITED
COMPANY NUMDER: 2526028

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the above

named company will he held at Units 7, 8 and 9, Hortonwood 33, Telford,
Shropshire TF1 4EX

cn 26th April 1994 at 10.a.m. for the purpose of considering and, if thought

fit, passing the following resolutions which will be proposed as ordinary
resolutions:

THAT the authorised share capital of the company be increased from
£100,000 to £1,000,000 by t:: creation of 900,000 shares of £1 each

ranking pari passu in 2Ji respects with the existing shares in the capital of
the company.

THAT with effect from the time of the passing of this resolution the
directors be unconditionally authorised pursuant to Section 80, Companies
Act 1985, to allot relevant securities (as defined in that Act) up to the
amount of the authorised share capital of the company at the time of the
passing of this resolution at any time or times during the period of five
years from the date hereof and at any time thereafter pursuant to any

offer or agreement made by the company before the expiry of this
authority.

BY ORDER OF THE BOARD
S

- *

L
bbbt S L AL LEL T L TR o APy
a3

72
Secretary

26th April 1994

Registered office:

27 John Street
London WCIN 2BL
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