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coMPANIEs FORM No. 88(2)(Rev 1988)
Return of allotments of shares

802

(REVISED 1988)

This form replaces forms
PUG2, PUC3 and 88(2)

Pursuant to section 88(2) of the Companies Act 1985 {the Act)

To the Registrar of Companies (address overleaf)
{see note 1}

Company number

3055360
1. Name of company
* MATLORILL LIMITED
2. This section must be completed for all allotments
Description of shares t A’ ; Al 'B?
P Ordinary Ordinary Preference | Preferencel
A Number allotted 800,000 1,700,000 2,175,000 $00,000
B Nominal value of each £1.00 £1 .00 £0 -50p f O.Sop
C Total amount {if any} paid or due and payable on
each share (mcludsﬁ premium if any) o4 np £4 an £1 an £41 an
Date{s} on which the shares were allotted
(@) [on _30 June 19 95 18, or
{b} Hfremm % xho x¥% X
The names and addresses of the allottees and the number of shares allotted to each should be
given overleaf

3. If the allotment is wholly or partly other than for cash the following information must be given
(see notes 2 & 3)

D Extent to which each share is to be treated as paid up.

Please use percentage. 100% 100% 100% 100%
Egﬁ;ﬂg‘fﬁgﬁ'&’gﬁg&&"wh the Fash See 1 below Cash See 2 below)

1. These ordinary shares were allotted in satisfaction of price for 1;{3
ordinary shares £1 in the capital of H Bollmann Manufacturers Limited

2. These preference shares were allotted in satisfaction of the price fér

NOTES 49 ordinary shares £1 in the capital of International Technology Consultants

1. This form should be delivered to the Registrar of Companies within one month of the {first) date of
allotment.

2. If the ailotment is wholly or partly other than for cash, the company must deliver to the registrar a
return containing the information at D & E. The company may deliver this information by completing
D & E and the delivery of the information must be accompanied by the duly stamped contract
required by section 88(2)(b) of the Act or by the duly stamped prescribed particulars required by
section 88(3) (Form No 88(3)).

3. Details of bonus issues should be included only in section 2.

Presentor’s name address, telephone § For official use

number and reference (if any): | Post room

e T T TR T I T VBT BT T T —

L

Donne Mileham & Haddock
38/42 High Street

Crawley
West Sussex RHI10 1BW (A25]  *ABVFPDED*
Ref: 19 COMPANIES HOUSE 28707795




- UL

4. Names and addresses of the allottees

Piease do not
, write in the
margin ,

Names and Addresses
IA!

Ord. £1

Number of shares allotted

Ordinary £1 ‘F{}éference;f O;‘Q er

Please complete
legibly, preferably

Hannelore Schliekerp

in black type, or
boid bliock lettering

1,688,889 600,000

Bellmann

7 Woodgate Meadow

Plumpton Green

Lewes FEast Sussex

David F Mould

11,111

14 Southway

Burgess Hill

West Sussex RH15 98T

3i Group Plc 800,000

2,175,000

01 Waterloo Road

London SE1 8XP

Totals 800,000

1,790,000 2,175,0001600,000 |

Where the space given on this form is inadequate, continuation

sheets should be used and the number of sheets attached should

be indicated in the box gfiposite:

e

Signed

Designationt Director

} Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or

Date30 June 1995 Receiver

AR A

{Scotland} as
appropriate

Coﬁnanies reg‘fstered in England and Wales
or Wales should deliver this form to:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CFaq 302

Companies registered in Scotland
should deliver this form to:-

The Registrar of Companies
Companies Registration Office
102 George Street

Edinburgh

EHZ2 3DJ

Page 2

Companies Form 88(2) {Rev 1988}

Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George’s Road, London SW19 2PU

Ravised Auaust 198R HHH



SHARE EXCHANGE AGREEMENT

(1) MRS H S BOLLMANN

2) MATLORILL LIMITED

RE: SHARES [IN. INTERNATIONAL
TECHNOLOGY CONSULTANT S
LIMITED

IT IS HEREBY CERTIFIED THAT THIS IS A
TRUE COPY OF THE ORIGINAL DOCUMENT

;;om»& M[\a/m 0 W

NNE MILEHAM & HADD~~
38/42 HIGH STREET, CRAWLEY,
WEST SUSSEX RH10 18w

Y

DM Donne Mileham
& Haddock

&H SOLICITORS AND NOTARIES

38/42 High Street
Crawley
West Sussex RH10 1BW



SHARE EXCHANGE AGREEMENT

—
THIS AGREEMENTismadethe 90 J Q. 1995
BETWEEN the PERSONS whose name and address is set forth in columns 1 and 2 of
Schedule 1 hereto (hereinafter called "the Vendor”) of the one part and MATLORILL LIMITED
having its registered office at HBM House 26 Victoria Way Burgess Hill West Sussex RH15
9NF (hereinafter called "the Purchaser") of the other part

WHEREAS

A International Technology Consultants Limited (hereinafter called "the Company")
Is a company incorporated in England with limited liability under the Companies Act
1985 having an authorised share capital of £100 divided into 100 Ordinary Shares
of £1 each all of which are issued and fully paid and of which the Vendor is the
beneficial owner of the number of shares ("the Subject Shares") set opposite her
name in column 3 of Schedule 1 hereto and has agreed to sell the same to the
Purchaser for the consideration and upon and subject to the terms and conditions
hereinafter set forth

B. Short particulars of the Company are contained in Part 1 Schedule 2 hereto

C. The Company has the subsidiaries brief details of which are contained in Part 2
of Schedule 2 hereto

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED AND DECLARED
as follows:-

1. The Vendor hereby warrants to the Purchaser that:-
(@ all infermation relating to the Company which would be materiat for disclosure to

an intending purchaser of shares of the Company has been fully disclosed to the
Purchaser prior to the date hereof; and ‘

19/Boilmann.Sea [1] 13 June 1995



: COWIRE A

(b} the Subject Shares shall be sold free from any optien lien charge or encumbrance
and with all rights attached thereto at the date hereof

2. {a) For the purposes of this clause "claim” includes any notice demand assessment
letter direction or order or other document issued or action taken by or on behalf
of any governmental or statutory department authority or body whereby it appears
that the Company is or is thought to be placed under a liability to make any
payment; "taxation" shall without prejudice to the generality of the expression
include income tax surtax corporation tax capital gains tax purchase tax value
added tax customs and other import duties stam p duty capital transfer tax the
special charge betterment levy development gains tax and National'!nsurance
contributions and include all charges penalties and interest incidental to any claim
relating thereto; and reference to any claim for taxation shall be construed as
including a reference to the loss of any relief credit or allowance or the loss or
cancellation of a right to repayment of taxation.

(b) The Vendor hereby undertakes to indemnify and keep indemnified the Purchaser
against any claim for taxation assessed charged or recovered on or from the
Company as a resuit of or by reference to any profits or géins accruing on or
before the date hereof or any event transaction shortfall in distribution omission or
other matter on or before the date hereof PROVIDED THAT this indemnity shail
not extend to any claim in i*espect of which provision or reserve was made in the
audited Accounts of the Company as at 30 September 1984 or any claim for
taxation arising as a result of the ordinary course of business after such date or
any claim for taxation for which the Company is liable as a resuit of any act or
default of the Company after compietion of this Agreement and PROVIDED
FURTHER that the liability of the Vendor hereby shall cease on the earlier of the
sixth anniversary of the date hereof or the quotation of any part of the share capital
of the Purchaser on a Recognised Investment Exchange (as defined by section
207 of Financial Services Act 1986) in respect of claims notified in writing prior to

stuch date

19/Bollmann.Sea [2] 13 June 1995




s )]
(b)
4,
5 (3
(0)
8,

(@)

Subject as hereinafter provided the Vendor hereby agrees to sell and the
Purchaser on the faith and in reliance upon the warranty and undertaking to
indemnify hereinbefore contained hereby agrees to purchase the Subject Shares
at the price and upon and subject to the terms and conditions herein contained

The Purchaser shall not be obliged to complete the purchase of any of the Subject
Shares unless the purchase of all the Subject Shares is completed simultaneously

Itis a condition precedent of this Agreement that the Purchaser shall prior to the
date hereinafter fixed for completion have passed such a resolution in general
meeting as may be required by Section 320 Com panies Act 1985, If by the date
hereinafter fixed for completion such resolution shall not have been passed in
terms satisfactory to the Vendor the Vendor may by notice in writing forthwith
determine this Agreement when the same shall be and become void ab initio
without liability on the part of either party to the other

The consideration for the sale of the Subject Shares shall be the allotment to the
Vendor credited as fully paid of the number and denomination of shares in the
capital of the Purchaser set opposite her name in columns 4 and 5 of Schedule 1
hereto

The shares in the capital of the Purchaser to be allotted to the Vendor as aforesaid
shall carry the rights set out in the New Articles of Association of the Purchaser a

copy of which is bound herein

Completion shall take place on the date hereof at the office of Donne Mileham &
Haddock 38/42 High Street Crawley West Sussex RH10 1BW when:-

the Vendor shall deliver to the Purchaser:-

) duly executed transfers of the Subject Shares in favour of the
Purchaser or as it shall direct

19/Bollmann.Sea [3] 13 June 1995



(if) the relevant Share Certificates relating to the Subject Shares and

(iii the Certificates of Incorporation of the Company its Common Seal
Share and other Registers and statutory books accounting books
records deeds and documents

{b) The Purchaser shall deliver to the Vendor fully paid Shares Certificates for those
numbers of shares credited as fully paid in the capital of the Purchaser set
opposite the name of each Vendor in columns 4 and 5 of Schedule 1 hereto

7. Ifin any respect the provisions of Clause 6{a) hereof are not complied with on the date
herecf the Purchaser may:- |

(@) defer Completion to a date not more than twenty-eight days after the date hereof
{and so that the provisions of this sub-ciause shall apply to Completion as so

deferred)

(o) proceed to Completion so far as practicable (without prejudice to its rights
hereunder) or

(¢} rescind this Agreement without liability to the Vendor

S

8. The Vendor and the Purchaser hereby agree to execute and do any further deeds
documents writing acts or things to give effect to the terms of this Agreement.

8. (a) AnyAgreement on the part of either party herein expressed to survive completion
shall so survive completion and shail not merge

{6) Time shall be deemed to be of the essence of this Agreement

10. This Agreement shali be binding on and enure for the benefit of the Vendor and

19/Bollmann.Sea [4] 13 June 1985




the Purchaser and their respective successors and assigns (as the case may be)‘ -

11. This Agreement supersedes any previous agreement between the parties in

relation to the matters dealt with herein and presents the entire understanding

between the parties in relation thereto

12. (a)

The respective addresses for service of notices under this Agreement shall be in

the case of the Vendor the registered office of the Company and in the case of the

Purchaser its registered office for the time being

12, (b)

Notice may be given hereunder ‘by either party by first class registered letter

addressed to the other party at the address for service and shall be deemed to
have been received 48 hours after despatch

AS WITNESS the hands of the parties hereto the day and year first before written

-

SCHEDULE 1
1 2 3 4 5
Vendor Address The Subject No. of No. of 'B’
“ Shares Ordinary Preference
Ordinary £1 | shares to | Shares to be
- | be aliotted allotted 'B’
Ordinary £1 Preference
b3y
50]o
Mrs HS 7 Woodgate Meadow 49 Nonrg too, 000
Bollmann Plumpton Green
Lewes
East Sussex i

19/Boilmann.Sea

(5]

13 June 1885




Registered Number:

Registered Office:

T Y R DImoengy LIt L
i et DD e O e DR S L e Lt T

SCHEDULE 2

Part 1

(Particulars of the Company)

2489421

s DT Dnrmere B

eI L s e S L
R S S AT T st B hn};_:

HBM House 26 Victoria Way Burgess Hill West Sussex RH15 SNF

Date & Place of Incorporation: [ ] April 1980 - England

Directors: K Bolimann
Mrs H S Bollmann
D Mould
Secretary: Mrs H S Bollmann
. Part 2
(Particulars of Subsidiary/ies}
Name: Ringdale UK N & R Circuits UK Ltd | Megaswitch Lid
- Limited ﬂ
Registered No: 2877306 2967906 2369131
Date & Place of 2 December 1893 [ ]June 1894 6 April 1989
Incorporation: England England England
Trading or Trading Trading Dormant
Dormant:

B e

Staned o Deuvere
L B W P Y (m, KﬁNN@Logg
SLHLLEREL. B ot pmnN L,

SN Mradagncs, élr.:.

ClaNen an Detiveess

%«Wh\

19/83hmaneissy (R
Pradeosy, 47— ~

L N

-

13 June 1995
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SHARE EXCHANGE AGREEMENT

AN
(1) MRS H S BOLLMANN AND SAmERE-

(2) MATLORILL LIMITED

Re: SerarRes 1N . BILUGANN
MANU EACTORBRS LIMTEA

IT IS HEREBY CERTIFIED THAT THIS IS 4
TRUE COPY OF THE ORIGINAL DOCUMENT

E Du L M{Aﬂ%\@ MW

'DONNE MILEHAM & HADDOCK
38/42 HIGH STREET, CRAVLEY,
WEST SUSSEX BH10 1BW:

Y

Do Mileh
IV & adecek

H SOLICITORS AND NOTARIES

38/42 High Street
Crawley
West Sussex RH10 1BW

19/Bollmann.Sea 13 June 1995




SHARE EXCHANGE AGREEMENT

™
THIS AGREEMEN Tis made the 50 &Juu{ 1995
BETWEEN the PERSONS whose names and addresses are set forth in columns 1 and 2 of

Schedule 1 hereto (hereinafter called "the Vendors") of the one partand MATLORILL LIMITED
having its registered office at HBM House 26 Victoria Way Burgess Hill West Sussex RH15
ONF (hereinafter called "the Purchaser") of the other part

WHEREAS

A. H Bolimann Manufacturers Limited (hereinafter called "“the Cohpany") is a
company incorporated in England with limited liability under the Companies Act
1948-1981 having an authorised share capital of £50,000 divided into 50,000
Ordinary Shares of £1 each of which 368 are issued and fully paid and of which
the Vendors are the beneficial owners of those number of shares ("the Subject
Shares") set opposite his name in column 3 of Schedule 1 hereto and has agreed
to sell the same to the Purchaser for the consideration and upon and subject to the
terms and conditions hereinafter set forth

B. Short particulars of the Company are contained in Part 1 Schedule 2 hereto

C. The Compahy has the subsidiaries brief details of which are contained in Part 2
of Schedule 2 hereto

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED AND DECLARED
as follows:-

1. The Vendors severally warrant to the Purchaser that:-
(@ all information relating to the Company which would be material for disclosure to

an Intending purchaser of shares of the Company has been fully disclosed to the
Purchaser prior to the date hereof; and

19/Boilmann.Sea 1] 13 June 1995




(b)

the Subject Shares shall be sold free from any option lien charge or encumbrance -
and with all rights attached thereto at the date hereof

For the purposes of this clause "claim" includes any notice demand assessment
letter direction or order or other document issued or action taken by or on behalf
of any governmental or statutory department authority or body whereby it appears
that the Company is or is thought to be placed under a liability to make any
payment; “taxation" shall without prejudice to the generality of the expression
include income tax surtax corporation tax capital gains tax purchase tax vaiue
added tax customs and other import duties stamp duty capitai transfer tax the
special charge betterment levy development gains tax and National Insurance
contributions and include all charges penalties and interest incidental to any claim
relating thereto; and reference fo any claim for taxation shall be construed as
including a reference to the loss of any relief credit or allowance or the loss or
cancellation of a right to repayment of taxation.

The Vendors severally undertake to indemnify and keep indemnified and keep
indemnified the Purchaser against any claim for taxation assessed charged or
recovered on or from the Company as a result of or by reference to any profits or
gains accruing on or before the date hereof or any event transaction shortfall in
distribution omission or other matter on or before the date hereof PROVIDED
THAT this ihdemnity shall not extend to any claim in respect of which provision or
reserve was made in the audited Accounts of {he Company as at 30 September
1994 or any claim for taxation arising as a result of the ordinary course of business
after such date or any claim for taxation for which the Company is liable as a result
of any act or default of the Company after completion of this Agreement and
PROVIDED FURTHER that the liability of the Vendors hereby shall cease on the
earlier of the sixth anniversary of the date hereof or the quotation of any part of the
share capitai of the Purchaser on a Recognised Investment Exchange (as defined
by section 207 of Financial Services Act 1986) in respect of claims notified in

writing prior to such date

19/Boillmann.Sea [2] 13 June 1995




(b)

©.

(@

(b)

Subject as hereinafter provided the Vendors hereby agree to sell and the
Purchaser on the faith and in reliance upon the warranty and undertaking to
indemnify hereinbefore contained hereby agrees to purchase the Subject Shares
at the price and upon and subject to the terms and conditions herein contained

Each of the Vendors hereby agrees to waive any pre-emption rights which may
exist in relation to the Subject Shares sold by such Vendor pursuant to the Articles
of Association of the Company or otherwise

The Purchaser shall not be obliged to complete the purchase of any of the Subject
Shares unless the purchase of all the Subject Shares is compieted simultaneously

Itis a condition precedent of this Agreement that the Purchaser shall prior to the
date hereinafter fixed for completion have passed such a resolution in general
meeting as may be required by Section 320 Companies Act 1985. If by the date
hereinafter fixed for completion such resolution shall not have been passed in
terms satisfactory to the Vendors the Vendors may by notice in writing forthwith
determine this Agreement when the same shall be and become void ab initio
without liability on the part of either party to the other

The consideration for the sale of the Subject Shares shali be the allotment to each
of the Vendors credited as fuily paid of the number and denomination of shares in
the capital of the Purchaser set opposite their respective names in columns 4 and
5 of Schedule 1 hereto the full entitlement of Mrs H S Bolimann being made up by
the previous transfer to her of two Ordinary Shares of £1 in the capital of the
Purchaser issued to her through the nominees who were subscribers to the
Purchaser

The shares in the capital of the Purchaser to be allofted to the Vendors as
aforesaid shall carry the rights set out in the New Articles of Association of the
Purchaser a copy of which is bound herein

19/Bollmann.Sea =1 13 June 1985




(a)

(b)

Completion shall take place on the date hereof at the office of Donne Mileham & =
Haddock 38/42 High Street Crawley West Sussex RH10 18W when:-

the Vendors shall deliver to the Purchaser:-

(i) duly executed transfers of the Subject Shares in favour'of the
Purchaser or as it shall direct

i) the relevant Share Certificates relating to the Subject Shares and

(iii) the Certificates of Incorporation of the Company its Common Seal
Share and other Registers and statutory books accounting books
records deeds and documents

The Purchaser shall deliver to the Vendors fully paid Shares Certificates for those
numbers of shares credited as fully paid in the capital of the Purchaser set
opposite the name of each Vendor in columns 4 and 5 of Schedule 1 hereto

7. ifin any respect the provisions of Clause 6(a) hereof are not complied with on the date

hereof the Purchaser may:-

(@

(b)

©

8.

defer Compietion to a date not more than twenty-eight days after the date hereof
(and so that the provisions of this sub-clause shall apply to Completion as so
deferred)

proceed to Completion so far as practicable (without prejudice to its rights
hereunder) or

rescind this Agreement without liability to any of the Vendors

The Vendors and the Purchaser hereby agree 1o execute and do any further deeds

19/Bollmann.Sea [4] 13 June 1995




10.

11

1.

12.

12.

documents writings acts or things to give effect to the terms of this Agreement,

(@

)

(a)

(b)

(@)

(b)

Any Agreement on the part of either party herein expressed to survive completion

shall so survive completion and shall not merge
Time shall be deemed 1o be of the essence of this Agreement

Without prejudice to the several nature of their obligations hereunder as between
themselves any liability of the Vendors under the warranty or indemnities
hereinbefore contained shall be borne between them in the ratio of their respective
holdings of Subject Shares |

This Agreement shall be binding on and enure for the benefit of the Vendors and
the Purchaser and their respective successors and assigns (as the case may be)

This Agreement supersedes any previous agreement between the parties in
relation to the matters dealt with herein and presents the entire understanding
between the parties in relation thereto

The respective addresses for service of notices under this Agreement shall be in
the case of each of the Vendors the registered office of the Company and in the
case of the Purchaser its registered office for_the time being

Notice may be given hereunder by either party by first class registered letter
addressed to the other party at the address for service and shall be deemed to
have been received 48 hours after despatch

AS WITNESS the hands of the parties hereto the day and year first before written

19/Bollmann.Sea {5] 13 June 1985




SCHEDULE 1

1 2 3 4 5
Vendor Address The Subject No. of No. of 'B'
Shares Ordinary Preference
Ordinary £1 shares to Shares to he
be allotted allotted 'B'
Ordinary £1 Preference
£1
Mrs H S 7 Woodgate Meadow 152 Loss %39 | Norg
Bollman Plumpton Green Cerannic fa-
Lewes ( Sadoscaiba
East Sussex oy
David Mould | 14 Southway 1 t,eer | Naug
Burgess Hill (craibpem
West Sussex RH15 Sl pudin,
. 9ST
SCHEDULE 2
Part 1

Registered Number:

Registered Cffice:

“

1960105

HBM House 26 Victoria Way Burgess Hill West Sussex RH15 9NF

(Particulars of the Company)

Date & Place of Incorporation: 15 November 1985 - England

Directors:

Secretary:

K Bolimann
Mrs H S Bollmann
D Mouid

Mrs H S Bollmann

SCNED oud Déuveren
& a D) Sy Hewneined,

Spterar ReUMANN
uo B [ T

19/Boilmann.Sea
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Name;

Registered Number:

Part 2

(Particulars of Subsidiary/ies)

None

Date & Place of Incorporation:

Directors:
Secretary:;

Trading or Dormant;

19/Bolimann.Sea

AT

13 June 1995




STOCK

TRANSFER
FORM
(Abort this line for Ragietracs enly)
‘g \ Cannio= 1_,.‘4:\ ﬁ(—:»e:c: oo e ke Certificate lodged with the Registrar
oC e T NY 9 Gx.l a,uaw '
o boo,mce B paefsrunce

'TI-{' 450 -e_a.d.\b-nﬁu-c_a.f-d-ul{

L - Cmcnmm-& ............................................ (For completion by the Registrar/Steck Exchaegs)
:*"‘"q

3 M TP INTERNATLONAL TECHNOLOGYy ONSUCTANTE LMty
" ) w&tioa of op é\ l - B
Number or _ mowat Words F'_lgum
ooy amt | LRy MUNG  QRB N ARy SHRRES
Tehminetion oy ©€ E - 2Q SRt )
waits, ¥ aay. R ‘ { & unitsof {
o Nawe(s} of re]lnthe namé(s) of .
e ered holder(s)
2 | Thow be given im
SN Hall: the  sddress

(N & LoRS R GEBR. ROLLMANN
T GADODATES MEADAA

hewaes. ER2T Cussel

1/We hereby lranst;r' ’:he above security out of the name(s) aforesaid to thei Sams of Sciling Brokers) er, for tn-cdu- which are

person(s) named e e T
Signature(s) of tmnsfm?) actieg for the Tramsferor(s) :
1. 7
/ 7
2. )
3.
4,

Bodies corporate should execute under their commeon seal

pate. 22 JUNG 4985,

Full mame(s) snd full postal
sidrem(es) lincluding County
or, i applicable,  Postal

1] ¢ whom the
security is tramferred.

Plcowse strte fithe, 1 any, or
whether Mr., Mrs. or Miss,

Please complete it type-
writing or n Block
Capitals.

MATLoRILL LT
26 ViCTOoRLl BANY

Bipeiess ¢
Cost  Susgex

/We request that such entries be made in the register as are necessary to give effect 0 this transfer.

L]
Stamp o mame snd ndiress of persen this form

Stamp of Buying Broker(s) (H aay) (if other thaa the Buyimg Broker(s)




