HE, PANIES A 1985 AND 1

WRITTEN RESOLUTION
OF
AIRWAIR (1994) LIMITED

{repistered in England No., 2874123)

We the undersigned being all the members of the above Company who at the date of
this resolution would be entitled to attend and vote at a general meeting of the Company
HEREBY RESOLVE pursuant to Section 381A Companies Act 1985 and all other powers
and authorities in that regard to the intent that this resolution shall be as effectual as if
it had been duly passed as a special resolution at a general meeting of the Company duly
convened and held for the purpose of passing this resolution:-

"That the objects clause set out in the document attached hereto be and hereby is
adopted as the new clause 3.1 of the memorandum of association of the Company in
substitution for the existing clause 3.1%,

Dated oth February 1994

PAN;
WIS
Cppsn &

15 FEB 1994

Henss®
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

AIRWAIR (1994) LIMITED

(registered no, 2874123)

The name of the Company is Meaujo (215) Limited,

The registered office of the Company Is to be in England and Wales.

The Company's abjects are:

3,1 To acquire and hold controlling and other interests in the share or loan

capital of any company including without limitation any overseas company
and to provide financlal, managerial and administrative advice, services
and assistance for, and to hold any officc whether as director, secretary or
otherwise in any company in which the Company is interested and/or for
any company and in each case including without limitation any overscas
company.

To carry on any other trade or business which, in the opinion of the board
of dircctors, can be advanlageously carricd on by the Company in

.thc new name of the company was changed from Meaujo (215) Limited on 8th February 194,
":Iausc 3.1 was inserted by special resolution passed on Sih February 1994
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3.3

304

3.5

3.0
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is calculated directly or indirectly to enhance the value of, or facilitate the

realisation of, or rendet profitable, any of the property or rights of the
Company.

To purchase, take on lease or in exchange, hire, take options over or by
any other means acquire and hold for any estate or interest any rights or
privileges, of any kind over or in respect of any real or personal property
of any kind,

"To apply for, register, purchase or by any other means acquire and protect,
prolong and renew whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licences, secret processes,
tradernarks, designs, Intellectual property rights, protections and
concessions and 1o discluim, alter, modily, use and turn to account and to
manufacture under or grant licences or privileges in respect of the same,
and (o expend money in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquire or propose
to acquire,

To erect, construct, luy down, enlarge, demolish, alter and inuintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores, offices,
factories, buildings, woiks, plant and machinery, and to contribute to or
subsidise the erection, construction, laying down, enlarging, demolition,
alteration and maintenance of all or any of the same.

To do all or any of the following:

3.6.1 To borrow and raise money and accept money on deposit and to
secure or discharge any debt or obligation of or binding on the
Company in such manner as may be thought fit and in particular
but without limitation by personal covenant or by mortgage, charge,
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3.6.2

standard security, lien or other security upon ali or any part of the
undertaking property assets rights and ravenues present and future
and the uncalled capital of the Company, or by the creation and/or
issue at par or at a premium or discount and with or without
consideration and with such rights, powers and privileges and on
such other terms (including without limitation as permanen:,
redeemable or repayable), as may be thought fit of debentures or
debenture stock, or securities of any other description or by any one
or more of such methods or by any other means; and

To lend and advance money or give credit or to provide financial
accommodation on any terms and with or without interest or
sacurity to any person {irm or company (whether or not any such
person, firm or company bas objects or engages or is intending to
engage in business similar 1o those of the Company) including
without limitation any company which is for the time being the
holding ecompany or a subsidiary (both as defined by section 736 of
the Act) of the Company or of the Company's holding company or
which is otherwise assoclaled in any way with the Company; and

Te ¢nter into guarantees contracis of indemnity and suretyships of
all kinds and to guarantee grant indemnities In respect of or
otherwise support or secure, whether by personal covenant or by
mortgage charge standard security lien or other security upon all or
any part of the undertaking property assets rights and revenues
present and funtre and uncalled capital of the Company or by
creation and for issue at par or at a premium or discount, and with
or without consideration and with such rights, powers and privileges
and/or such other terms (including without limitation as permanent,
redeemable or repayable) as may be thought fit, of debentures or
debenture stock or securities of any other description or by any one
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or more of such methods or by any other means whatsoever, the
liabilities and obligations of and the payment of any moneys
whatsoever (including but not limited to principal, interest and
other liabilities of any borrowings or acceptance eredits and capital,
premiums, dividends, costs and expenses on any stocks, shares or
securities) by any person, firm or company (whether or not any such
person fina or company has objects or engages or is intending to
engage in business similar to those of the Company) including
without limitation any company which is for the time being the
holding company or a subsidiary (both as defined by section 736 of
the Act) of the Company or of the Company’s holding company or
which Is oth:erwise associated in any way with the Company; and

Collaterally or further to sceure any securities of the Company by
a trust deed or other assurance.

And to pursue the objeets set out in this sub-clause 3.6 whether or not the
Company recelves dircetly or indireetly any eonsideration benefit or
advantage therefrom,

7o receive money on deposit or loan upon such terms as may seem
expedient and generally to act as bankers for customers and others and to
lend money to any company, firm or persons and to give all kinde of
indemnities,

To establish and muintain and/or modify and/or discontinue aand for wind-

up or procure the establishment and maintenance and/or modification

and/or discontinuance and/or winding-up of any non-contributory or
contributory pension or superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
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employment or servive of the Company, or of any compary which is for
the time being the Company’s holding company or another subsidiary of
the Company, its holding company or a subsidiary of the Company all as
defined by section 736 of the Companies A2t 1985, or otherwise assaciated
with the Company in business or of the predecessors in business of the
Company or any such other company or who are or were at any time
directors or officers of the Company or of any such other company or of
such predecessors in business as aforesaid and the spouses, former spouses,
widows, widowers, familles and dependants of any suck person, and also
to establish and ibsidise or subscribe to any institutions, associations,
clubs or funds caleulated to be for the benefit of or to advance the
interests and wall-being of the Company or of any such othe: company or
of such predecessors in business as aforesaid or of any such persons as
uforesnid, and to make puyments for or towards the insurance of any such
persons as aforesaid and to set up, establish, support and maintain profit
sharing, incentive, share option or share purchase schemes for the benefit
ol any of the employees or directors or officers of the Company or any
such other company as aforesaid, or to the spouses, former spouses,

widows, widowers, families or dependants of such persons, and to lend

'
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money to iny such employces or persons as aforesaid or to trustees on
¥ their behalf to enable any such purchase schemes to be established or
¢ maintained, and to subseribe or guarantee money for charitable,
1? benevolent or polltical objects or for any exhibition or for any public,
‘ general or useful object, und 1o do any of the matters aforesaid either
o alone or in conjunction with any other company as aforesaid.

. 39  To draw, muke, accept, endorse, negotiate, discount, execute and issue

promissory notes, bills of exchange, cheques, bills of lading, warrants,
S debentures und other nepotiuble or transferable instruments.
\ 3.10 To invest and deal with the monies of the Company not immediately
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required in such manner as may seem expedient and to hold or otherwise
deal in or with any investments made.

To pay for any property or rights acquired by the Company either in cash
or fully or partly paid up shares or stock, 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
have power to issue, or partly in one manner and partly in another and
generally on such terms as seem expedient,

To necept payment for any property or rights sold or otherwise disposed
of or dealt in or with by the Company either in cash, by instalments or
otherwise, or in fully o1 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 mortgage debentures or debenture stock,
morigages or other securities of any company or corporation, or partly in
one mansier and partly in another, and generally on such terms as may
seem expedient and to hold, dispose of or otherwise deal in or with any
shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or association or
arrangement {or sharing profits, union of interests, reciprocal concession
or co-opesztion 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 bene® e
Corapany ¢ 1o advance its interests, and to acquire, hold, sell, deal in or
with or dispose of any shares, stcok or securities of or other interests in
any such company or firm, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company firm or person.




3.14

3.15

3.16

3.17

3.18

GR383003-*ALIMS

To purchase, or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, firm or
company carrying on or proposing to carry on any business within the
objects of the Company or which is capable of heing carried on so as
divectly or indirectly to benefit the Company or to advance its interests, or
possessed of property suitable for the purposes of the Company and as
consideration, partial or otherwise, for such acquisition to undertake all/or

any of tue llabilities of such person, firm or company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other
rights in or over and in any other manner deal in or with or dispose of and
all or any of the undertaking or the property and assets for the time being
of the Company for such consideration as may seem expedient,

To distribute to or among the member or members in specie any property
of the Company or any proceeds of sale or dispesal of any property of the
Company but so that no distribution amounting to a reduction of capital
shall be made except with the sanction (if any) for the time being required
by law,

To apply for, promote, and obtain any Act of Parliament, order, or licence
of the Department of Trade or other authority for enabling the Company
to carry any of i1s objects into cffect, or for effecting any modification of
the Company’s constilution, or for any other purpose which may secem
calculated or likely directly or indirectly to benefit the Corapany or to
advance its interests, and to oppose any proceedings or applications which
may seem caleulated or likely directly or indirectly to prejudice the
Company's interests.

To enter into any arrangements with any government or authority
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et (supreme, municipal, local or otherwise) that may seem conducive to the
R attainment of the Company’s objects or any of them, and to obtain from
“éyg""l any such government or authority any charters, decrees, rights, privileges

. or concessions which may seem expedient and to carry out, exercise, and
RAY comply with any such charters, decrees, rights, privileges, and concessions.

. 3,19 To subscribe for, teke, purchase, or otherwise acquire, hold, sell, deal in
Y or with and disposc of, place and underwrite shares, stocks, debentures,
F debenture stocks, bonds, obligations or securities issued or guaranteed by
3 any other company constituted or carrying on business in any part of the 'w:_"
world, and debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any government or authority (supreme, municipal, '-—‘
7 local or otherwise) in any part of the world.

Pl

3.20 To control, manage, finance, subsidise, co-ordinate or otherwise assist any

X company in which the Company has a direct or indirect financial interest, s
: to provide secretarial, administrative, technical, commercial and other

‘L services and facilitles of all kinds for any such company and to make t
. payments by way of subvention or otherwise and any other arrangements
which may seem expedient with respeet to any business or operations of e
or generally with respect to any such company., ‘

“f 321 To promote any other company for the purpose of acquiring the whole or
. any part of the business or property or undertaking or any of the liabilities )
e of the Company, or of undertaking any business or operations which may 2"
appear likely to assist or benefit the Company or to enhance the value of _
any property or business of the Company, and to place or guarantee the
P placing of, underwrite, subscribe for, or otherwise acquire all or any part =

Bt of the shares or securities of any such company as aforesaic, ‘e

322 To act as agents or brokers and as trustees for any person, firm or
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3.24

325

3.26

3.27

3.28

3.29
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company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of
shares or other sccuritics of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or 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 or other securities of the Company.

To procure the Company 10 be registered or recognised in any part of the
world,

From time 10 time as permitted by law to give, whether directly or
indirectly, any kind of financial assistance directly or indirectly for te
purpose of the ncquisition or proposed acquisition of the Company's shares
and/or directly or indirectly for the purpose of reducing or discharging any
‘iability incurred by any person whatsoever for the purpose of the
acquiition of the Company’ shares,

To purchase and maintain for any direclor officer or auditor of the
Company insurance against any liability for which, and to such extent that,
it shall be lawful for the Company from time to time.

To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any one or more of them.

To do all or any of the above things in any part of the world and either as
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principals, agents, trustees, contractors or otherwise and either alone or in

conjunction with others, and either by or through agents, trustces, sub-
ceniractors, brokers, or otherwise,

None of the objects set forth in any sub-clause of this clause shall be
restrictively construed, but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to
or inference from any other object or objects set forth in such sub-clause,
or by reference to or inference from the terms of any other sub-clause of
this clause, or by reference to or inference from the name of the Company,

None of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to zny of the objects
specified in any other such sub-clause, and the Company shall have as full
a power to excrcise cach and cvery one of the objects specified in each
sub-clause of this clause as though cach such sub-clause contained the
objects of a separaic Company.

The word "company” in this clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether resident or
incorporuled in the United Kingdom or ¢lsewhere.

In this clause th~ expression “the Act” means the Companies Act 1985, but
s0 that any reference in this clause to any provisions of the Act shall be
decmed to include a reference to any statctory modification or re-
enactment of that provision for the time being in force.

4, The liability of the members is limited.

GRIZE00? MEMS
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3. The share capital of the Company is £10,000 divided into 10,000 ordinary shares
of £1 each. The shares in the original or any increased capital may be divided
nto several classes, and there may be attached thereto respectively any

»ferential, deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.

We, the person whose name and address is subscribed wish to be formed into a company

in pursuance of this memorandum of association and we agree 1o take the number of
shares in the capital of the Company set opposite our name,

NAME AND ADDRESS NUMBER OF SHARES
oI SUBSCRIBER TAKEN BY SUBSCRIBER
Philsec Limited 1

St Philips House
St Philips Place
Blrmingham

D3 2PP

Signed by Richard Wrigley
for and on behalf of Philsee Limited.

Dated 12 November 1993

T S TG Y. P S A S T —

WITNESS to the above signalures:

K.A, Biggs

5t Philips House
St Philips Place
Birmingham

B3 2PP
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