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THE COMPANIES ACT 1985

COMPANY H0, 2676058

PRIVATE COMPANY LIMITED BY SHARES INCORPORATED 23 JANUARY 1991

Memorandum

of

OF

Association

PRIMELIGHT LIMITED

1. The Company's name Is PRIMELIGHT LIMITED.

2. The Company’s registered office Is to be situated in England and Wales.

3. The Company's objects are:

(a)

To carry on ali or any of the businesses of a holding company of other companies,
firm or businesses, and to acquire by purchase, lease, concession, grant, licence or
otharwise such businesses, options, rights, privileges, lands, bulldings, leases,
undarlease, stock, shares, debsniures, debenture stock, bonds, obligations,
sacuritles, reversionary interests, annuities, policles of assurance and other
property and rights and interests in property as the company shall deem fit, and
whether in a nominee capacity or for the Company's own account; and generaily to
hold, manage, develop, lease, sell or dispose of the same, and to vary any of the
investments of the Company; to act as trusleas of any deeds consliluting or securing
any debentures, debenture stock or other securities or obligations; to eriter into,
assist or participate In financial, commercial, mercantlle, indusirial and other
transactions, undertakings and businesses of every description, and to establish,
carry on, develop and extend the same or sell, dispose of or olherwise turn the samg
to account; and to co-ordinate the policy and administration of any companies of
which the Company is a member or which are in any manner conirolied by or
connecled with the Company; 1o act as company secretary alone or jointly wilh any
other person or persons for any company or companles Incorporated in any part of
the world, as secretary for any assoclation or assoclations whether incorporated or
not In any part of the world and as agent or oversea company ageni for any other body
incorporaled in any part of the world, and to provide administrative, legal, technical
and financial services of every descriplion lo other companies, firms and persons; to
act as business and office managers, and to carry on all or any of the businesses of
caplialists, trustees, financlers, financlal agents, company promoters, bill
discounters, insurance brokers and agents, morigage brokers, rent and debt
collactors, stocks and share brokers and dealers and commisslon and ganeral agents,
merchanls and {raders; and to act as merchants generally.
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(m)

To carry on any other business which may seam to the Company capable of being con-

veniently carried on in connaction with the above or calculated directly or Indirectly to

%nhance the value of or render mare profitable any of the property or fights of the
ompany.

To apply for, purchase, register or otherwiss acquire and protect and renew, whether
in the United Kingdom or slsewhere In any part of the world any patents, patent rights,
brevets d'nvention, designs, concessions, secret processes, trada marks, licences, and
the like and to alter, disclaim, modify, use and turn to account and to manufacture under
or grant licences o privileges in respect of the sama, and to expend money in experi-
menting upon, testing or improving any such patents, invantions or rights.

To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other real or parsonal property and any rights
or privileges which the Company may think necessary or convenient for the purpose of
its businass, or may enhance the value of any other property of the Company.

To acquire and undertake the whole or any part of the business, goodwill, assets,
property, and liahilities of any person or company carrying on or proposing to carry on
any busliness which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company ot which can be carried on in conjunction
therewith or wirich is capable of being conducted so as directly or indirectly to benefit
the Company.

To acquire an Intarest in, amalgamate with, or enter into partnership or into any arrange-
ment for sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry on
or engage in, any business or transaction which is capable of being conducted so as
directly or indirectly to benefit the Company.

To enter into any arrangements with any governments or authorities supreme, local,
municipal, or otherwise, or any company or person that may seem conducive to the
attainment of the Cornpany’s objects, or any of t~em, and to obtain from any such
government or authority any rights, charters, licences, privileges or concassions which
t:e Com';‘)any may think it desirable to obtein, and to carry out, exercise and comply
therewith,

To draw, make, accept, endorse, discount, execute, negotiate and issue promissory
notes, bills of exchangs, bills of iading, warrants, debenturas and other negotiable or
transferable instryments.

To invast and desl with the moneys of the Company not immediately required in any
manner, and to hold sell or atherwise deal with any investments made.

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures,
debenture stock or other securities of any other company.

To establisk or promote any other company or companies for the purpose of acquiring
all or any of the property, rights and liabilities of the Company, or for any other purpose
which may appear likely to assist or benafit the Company or to enhance the value of any
property or business of ths Company and to place or guarantee the placing of, under-
write, subscribe for or otherwise acquirs all or any part of the shares, debentures or
other securities of any such company.

To advance and lend monoy or give credit, with or without security to customers and
others, 10 enter into guarantess, contracts or indemnity and suretyships of ali kinds, to
receive money on deposit or foans and to becoma security for any persons, firms or
companies.

To raisa or borrow monay in such a manner as the Company shall think fit, and to secure
the repayment of any such monay raised, borrowed or owing by mortgage, lian, charge
or other security upon all or any of tha property or assets of the Company {whether
present or future) including its uncatled capital, and a'so by a similar mortgage, lien,
charge or security to secure and guarantee the performance by the Company of any
abligation or liability it may undertake or which may become binding on it.
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(v)
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To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay with respect to the promotion, formation and incomporation of the Company
ar to contract with any person firm or company to pay the same and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription
of any shares, debentures or other securities of the Company.

To ramunerate any person, firm or contpany whether by cash payment or by the allot-
ment of shares, debentures or other sscurities of the Company credited as paid up in
full or in part or otherwise.

To subscribe to or support any charitable object or any institution and to give pensions,
bonuses, gratuities or assistance to any person who Is serving or has served the
Company, whether as a director, employee or otherwise, and his family and dependents;
to make payments towards insurance, and to establish form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schaols, and
other institutions for the benefit of any such persons aforesaid.

To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital of the Company be made except with
the sanction for the time being required by law.

To procure the Company to be registered or recognised in any part of the world.

To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform sub-contracts and alsc to act in any of the businesses of the
Company in any part of the world through or by means of agents, subcontractors or

others.

To improve, develop, manage, grant rights or privileges in respect of, construct, repair, let
on lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in
raspact of, turn to account, grant options in respect of, or otherwise deal with all or
any part of the property and rights of the Company both real and personat,

To seli or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions for such consideration as the Company may
t[;l‘mk fit, and in particular for shares, debentures or securities of any company purchasing
the same.

To do all or any of the matters or things aforesald in any part of the world and to do such
matters or things either as principals, agents, contractors or otherwise and by or through
agents, contractors, or otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them,

And itis hereby declared that

(i} The objects specified in each sub-clause shall be regarded as independent objects,
and they shall not be limited or restricied, exnept where otherwise expressed In
such sub-clauses, by reference to or inference from the terms of any other sub-
clause or the name of the Company, but may be carried out in as full and arnple a
manner and construed in as wide a sensa as if each of the sald sub-clauses defined
the objects of a separate and distinct company,

(i} The word “Company”, except whera used In reference to this Company, shall be
deemed to include any partnership or other body of persons, whether corporate or
unincorporsted, and whether incorporated, registered, resident or domiciled In
the United Kingdom or elsewhere.

4,  Theliability of the members ig limited.

5. The Compeny's share capltalis £ 1000 divided into 1000 shares
nfE1 each.



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

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
JEAN BROWN ONE

Intarnational House
82 - 85 Deansgale
Manchesler

M3 2ER

GRAHAM BROWN ONE

International House
82 - 86 Deansgate
Manchester %\'\\,

M3 2ER

TOTAL SHARES TAKEN TWO

1sTH JAN 1991
Dated

Wilness to the above Signatures:

MICHAEL ROBERT SWINBURNE ) ;
!‘3 /

Internaticnal House I’/

82 - 86 Deansgate by |

Manchesler A ‘

M3 2ER



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

OF

4.(1)

PRIMELIGHT LIMITED

PRELIMINARY
The regulations contained in Table A in the Schedule to the Companies (Tables A to F) Regulations
1985 as amendad by the Companies (Tables A lo F) (Amendment) Regulations 1985 (hereinaftar
referrad to as “Table A") subject to the additions excluslons and modifications herelnaiter
oxp1assed shall constitute the Aricles of Assoclation of the Company.

SHARE CAPITAL
The Directors of the Company may {subjact to regulations 3 and 4(i) below and section 80 of the
Act) allot grant options over or otherwise deal with or dispose of any relevant securlties (as
defined by section 806(2) of the Act) In the Company on such torms and conditions and In such
manner as they shall think proper.

The Directors of the Company are generally and unconditionally authorised during the period of
five years from the date of Incorporation of the Company o allot grant rights to subscribe for or
convert securltles Into shares In relation to the original shares in the authorised share capital of
the Company lo such parsons at such times and on such terms and conditions as they think fil
subject to the provisions of soction 80 of the Act,

Subjoct 1o any direction to the contrary that may be given by Special Resolution by the
Company In General Meeting any shares which do not comprisa the original authorised share
capital of the Company shall before they are issuad bo offered to the Members in proportion
as nearly as possible 1o the nominal valus of the existing sharee held by them and such offer
shall ba made by notice specilylng the number of shares to which the Membaer Is entitled and
limiting a time within which the offer If not accepted shail be deamed to be declinod and after
the explration of such time or on receipt of an Intimatlon from the Member to whom the
notice Is given that he declinas 1o accept the shares the Directors may dispose of the same in
such manner as they think most bonelicial to te Company. The provisions of thls paragraph
shall have effecl only insofar as they are not Inconsistant with secticn 80 of the Act.

(i) In accordance with sestion 91(1} of the Act section 89(1) and sections 9001) to (6)

5.(1}

(i) Ragulation 8 of Table A shall not apply tojthe CompanB

(inclusive) of the Act shail not apply 1o the Company,

LIEN
Tho Company shall have a first and paramount llen on overy share {whether or not it is a
fully paid share) for sll moneys (whether prasently payable or not) payable at a fixed time
or called in respect of that share, The Company shall also have a first and paramoun! lien on
avary share (whather or not it Is a fully pald shara) standing registered in the name of any
Member solely or registered in the nawwmmmw moneys

prasenily payable by him or his eslalolio irga m@ﬁ ny time
declare any share to bae wholly or in pa M&NF f ibn.
ECEIVED
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6.(1)

(i)

{1y

(1v)

(v)

7.(0

(i

()

8.{1)

(i)

NOTICE OF GENERAL MEETINGS
An Annual General Mesting and an Extraordinary General Meaeting calted for the passing of a
Special Resolutlon or a Resolution appelnting a person as a Diractor shall bs called by at loast
twenty-one clear days' notice. All other Exiraordinery Goneral Meetings shall be valled by
at loast fourteen clear days' notice but a General Meating may be called by shorter notico if
it Is so agreed -

(a) in the case of an Annual General Meeting by all the Members ontitied lo attend and vola
thereat; and

{b) in the case of any othar Meating by a majority in aumber of the Members having a right
to attend and vote belng a majority logether holding nol less than ninety-five per cant.
jn nominal value of the sharas giving that right.

The notice shall spacliy the time and place of the Meeting and in the case of spaclal business
only the general nature of the spacial business to be transacted and in the case of an Annual
General Mesting shall specify the Meeting as such.

Al business shall be deemed speclal that is transacted at an Extraordinary General Meeting
and also all that is transacted at an Annual General Meeting with the exception of daclaring a
dividend ths consideration of the accounts balance sheets and tha reports of the Direclors
and Auditors and the appointment of and tha fixing of the remuneration of the Auditors,

Subject to the provisions of these Aricles and lo any restrictions imposed on any shares all
notices of and any other communications relating to any General Meetings of the Company or
of separate General Meetings of the holders of any class ol share capital of the Company
shall be glven to all the Mambers to all persons entitled to a share In consequence of the
death or bankruptcy of a Member and to the Directors and Auditors of the Company for the
time being,

Regulation 38 of Table A shail not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Moeting unless a quorum [s prasent at the fime the
Maoling procoeds 1o buslness. Two persons entitled to vole upon the business to be
transacted each being a Maember or a proxy for a Mamber or a duly authorised
reprosenlative of a corporatlon shall be a quorum,

If such a quorum is not present within half an hour from the time appointed for the Maeting
the Meeting shall stand adjourned to the same day In the next week at the same lime and
place or such fime and place as the Directors may delermine. If al the adjourned Maoling a
quorum Is aot prasent within hall an hour from the time appoinled for the Meeting such
adjourned Meeting shall bo dissolved.

Regulations 40 and 41 of Tablo A shall not apply to the Company.

NUMBER OF DIRECTORS
Unlass otherwise detarmined by Ordinary Rosolution in General Meeting of the Company the
number of Directors (othor than Allernale Directors) shall not be subject to any maximum
and the minimum number of Directors shall be one. If and so fong as the minimum numbaer of
Directors shall be ono a sole Directer may exarcise all the avtherities and powors which aro
vested in the Direclors by Tablo A and by these Articles, Regulation 89 of Table A shall ba
muodiflod accordingly,

Regulation 64 of Tablo A shall not apply 1o the Company.



9,

APPCINTMENT OF DIRECTORS
Tho first Directors of the Company shall be as named In the slatement delivered to the the
Registrar of Companles pursuant to sectlon 10 of the Act,

10, No person shall be appointed a Director at any Genoral Meeting unless -

11

(a) he is recommended by the Directors; or

{b) not less than fourteen nor more that thirly-five clear days before the date appolnted for the
Ganaral Meeting nolice executed by a Member qualified to vole al the General Meeling has
been given to the Company of the intentlon to propose that person for appolniment together
with notice exscuted by that person of iis willingness to ba appeinted.

. Subject to regulation 10 above the Company may by Ordinary Resolution appoint a person who Is

willin 1o act to bs a Diractor either o fill a vacancy or as an additional Dlrector.

12. The Direclors may appoint a person who Is willing to act to be a Diractor aither 1o fill a vacancy

or as an additional Director provided that the appointment doss not cause the number of Directors
to excead any number fixed by or In accordance with these Articles as the maximum number of
Directors,

13. The Directors shall nol be required lo ratire by rotatlon and regulations 73 to 80 {Inclusive; of

Tabla A shall not apply 1o the Company.
DIRECTORS GRATUITIES AND PENSIONS

14.(1) The powers of the Company set out in Clause 3(p) of the Memorandum of Assoclation may be

exercised by the Directors of the Company.
(i)  Regulation 87 of Table A shall not apply to the Company.

PAHOCEEDINGS OF DIRECTORS

15.{1) A Director may vote as a Director in regard to any conftract or arrangement In which he Is

interested or upon any matter arislng thereoul and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum whaen any such contract or
arrangemant is under consideration.

(i})  Regulations 94 to 97 (Inclusive) of Table A shall not apply fo the Company.
THE SEAL

16.(1) In accordance with section 36A(3) ol the Act ithe Company need not hava a seal Il the

Company has a seal It shall only be used by the authority of the Directors or of a committee
of Directors authorised by the Direclors, The Direciors may delermine who shall sign any
instrument to which tho seal Is alfixed and unless otherwise so datermined Il shall ba signed
by a Director and by the Secretary or by a saecond Director, Regulation 101 of Table A shall
not apply to the Company,

{(il) The requirements set out in Ragulation 6 of Table A governing the sealing of share
cerificales shall only apply if the Company has a seal,

(lify The Company may in accordance with Section 39 of the Acl have for use In any terrilory
district or place slsowhsre than In Ihe Usited Kingdom an officlal seal. Such seal shall only bio
used by the authority of the Direclors ar a commiitee of Directors authorised by the
Directors,

SECRETARY

17. Tho (lest Secrelary or Joint-Secretaries of the Company shall ba as named in lhe statement

deliverad fo the Registrar of Companlas pursuant lo saction 10 of tho Acl



TRANSFER OF SHARES
18. The Diractors may in their absoiule discretion decline to register the transfer of a share whothar
or not It ba a fully pald share and no reason for the refusal to rogister tha alore-montionod
lransfor need be given by the Diroctors, The first sentence of reguiation 24 of Table A shall not
apply to the Company,



NAMES AND AUDRESSES OF SUBSCRIBERS

JEAN BROWN

International House )
82 - 86 Deansgate -
Manchestar - _‘:;‘BU——O—\.

M3 2ER

GRAHAM BROWN

International House S

82 - 86 Deansgale INITAYS
Manchaster W \\,
M3 2ER

15TH JAN 1891
Dated

Witness to the above Signatures:

MICHAEL ROBERT SWINBURNE

tnternational House

82 - 86 Deansgate

Manchester /

M3 2ER —




