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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3789864

The Registrar of Companies for England and Wales hereby certifies that
TEEGA LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.
Given at Manchester, the 10th June 1899

LTI —yr

*NO3ITBIBE4AWY P. AKHTER

For The Registrar Of Companies
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Declaration on application for registration

TEEGA LIMITED

JEAN BROWN OF BRITANNIA COMPANY FORMATIONS LTD

79 OXFORD STREET, MANCHESTER 1 €FR

do solemnly and slncerely declare that | am a [ee——CE—————m———

[ = Jiperson named as director or secretary of the
company In the statement delivered to the Reglstrar under section 10 of the
Companies Act 1985]T and that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this sotemn Deaclaration consclentiously believing the same to
ba trus nd by wrl of the Statutery Declarations Act 1835.

C)l/eﬁvm

g0 DEA?{'{SGA/E, MANCHESTER M3 2Q4J
%l hmor
day of
One thousand nine hundred and ninety finaty nino
GCAadenG  TJones
Bate| 1 g JuN 1999

_K&mmi%iqqer for Qaths or Motary Public or Justice of the Peace or Sollcitor

KEXTRIAN COMPANY SERVICES
THE BRITANNIA SUITE, ST JAMES'S BUILDINGS, 78 OXFORD STREET
MANCHESTER M1 6FR Tel 0164 228 3545

DX number 14441 DX exchange MANCHESTER 2

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companias House, 37 Castle Torrace, Edinburgh, EH1 2E8

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Please complete {n tygeucript,
or In bold black capitals

Natos on completian appear on final page
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First directors and secretary and intended situation of

registered offico

Company Name In full

TEEGA LIMITED

AT

FO100FS0O

Proposed Ragisterad Office
{PO Sox numbars only, ara not acceplabla)

THE BRITANNIA SUITE

ST JAMES'S BUILDINGS, 79 OXFORD STREEY

Post town | MANCHESTER
Counly / Region I Posicode r M1 GFR
IFine memorandum is dellvered by an agent for
the subsecriber(s) of the memorandurm mark the
box opposita and give tha agent's name and X

address.
Agant's Name ]

KESTRIAN COMPANY SERVICES

Address ‘ THE BRITANNIA SUITE, ST JAMES'S BUILDINGS
79 GXFORD STREET
Post town | MANCHESTER
County / Reglon Postcode | M1 6FR

Number of continuation shests attached

Please give ihe name, address, telephone

KESTRIAN COMPANY SERVICES

number and, if avallable, a DX number and
Exchange of the person Companies House

THE BRITANNIA SUITE, ST JAMES'S BUILDINGS

should contact if there is any query.

MANCHESTER M1 8FR

Tel 0161 228 3545

DX number 14441

DX exchange MANCHESTER 2

Ty

Nt ki 513"3VH22!
9P 277 HOUSE 18755,

R e ) e

When you have completed and signed the form please send It to the

Registrar of Companies at;

Companias House, Crown Way, Cardiff, CF4 302
for campanles registered in England and Wales

or

Compantes Housa, 37 Castle Terrace, Edinburgh,

for companies registered In Scotiand

DX 33050 Cardiff

EH1 2EB
DX 235 Edinburgh
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«Company Secretaryises mus 14

Company name

TEEGA LIMITED

NAME * Style/Tille

* Honours efc

*Vountary detals  FOrename(s)

Surneme

BRITANNIA COMPANY FORMATIONS LIMITED

Previous forenamae(s)

Previous sumame(s)

Address | THE BRITANNIA SUITE, ST JAMES'S BUILDINGS, 70 OXFORD STREET
Usual residential addross
For a corporation, give the Post town | MANCHESTER
ragistered or principal office
' County / Reglon | Postcode I M1 GFR [
Country | ENGLAND

Consent signatureg

Di re ctOI' (saa notes 1-5)
NAME * Style/ Title

Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Addross
Usual rosldontial address
For a corporation, give the Post town
registered or prncipal office
address. County / Region
Country
Date of birth

Business occupatlon

Other dirasicrships

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

| Date 10 June 1999

I * Honours elc li J

-

[DEANSGATE GOMPANRY FORMATIONS LIMITED

y '. '

MANCHESTER

Postcode | M1 6FR

rENGLAND

Day Month  Year
| | | I | | | Natlonality

CORPORATE BODRY

Consent signature Date [~ 10 Juna 1999
This section kg signed by an agont
onbeharofalamcr;ymw. Signed \ Date | 10 Juno 1989
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THE COMPANIES ACT 198% COMPANY NO.
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED

Memorandum
of Association

|

10 fa/e6/59

OF TEEGA LIMITED
1. The Company's name is "TEEGA LIMITED".
2, The Company's registered office Is to be sltuated in England and Wales.
3. The Company's cbjecls are:
{a) To carry on business as a general commercial company.
(b) To carry on any other business which may seem to the Company cepable of being conveniently

carried ‘on in connection with the above or calculated directly or indirectly to enhance the value
of or render more profitable any of the property or rights of the Company.

{c) To apply for, purchass, register or atherwise acquire and protect and renew, whether In the
United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets
dinvention, designs, concessions, secret processes, trade marks, licences, and the like and to
alter, disclaim, modify, use and turn fo account and to manufacture under or grant licences or

rivileges In respect’ of the same, and to expend money in experimenting upon, testing or
mproving any such patents, lnventions or rights.

{d} To purchase, take on lease or in exchange, hire or by any olker means acquire and take aptions
over any fraeheld, leasehold or any other real or parsonal property and any rights or privilepes
which the Company may think necessary or convenient for the purpose of ils businaess, or may
enhance the valua of any other property of the Company.

(e) ‘To acquire and undertake the whole or any part of the business, goodwill, assets, property, and
fiabllitles of any parson or company catrylng on or proposing to carry on any business which the
Company Is authorised o carry. on or possessed of property sultable for the purposes of the
Company or which can be carrled on in conjunction therewilh or which Is capable of being
conducted so as direclly or indirectly to benefit the Company.

N To acquire an interest in, amalgamate with, or enter into parinership or Into any arrangement for
sharing profits, co-operation, joint adventure, union of interest or reciprocat concession with any
person or company carrying on or engaged In, or about to carry o or engage in, any business
or transaction which Is capable of being conducted so as direclly or indirectly to benefit the

Company.

(g} To enter into any arrangements with any governments or authorities suprems, local, municipal,
or otherwise, or any company or person that may seem conducive lo the altalnment of the
Compariy's objects, or any of them, and to obtain from any such government or suthority any
rights, chartars, licences, privileges or concessione which the Company may think it desirable to
chtaln, and to carry out, exercise and comply therewith,

TEEGA LIMITED Pago 1
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TEEGA LIMITED

Memvmundum of Association

To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bllls
?)r te:n:charlu;ca, bills of fading, warrants, debentures and other negotiable or transferable
nstruments.

To Invest and deal with the moneys of the Company not immediatefy required in any manner,
and to hold sell or otherwise deal with any investments made.

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

To establish or pramote any other comﬁarg or companies for the purpose of acquiring all or any
of the property, fights and llabilities of the Company, or for any other purpose which may appear
likely to assist or benefit the Companif or to enhance the value of any property or business of
the Company and to place or guarantee the placing of, underwrite, subscribe Tor or otherwise
acquire all of any part of the shares, debentures or other securities of any such company.

To advance and lend money or give cradit, with or without security to customers and others, to
enter Into guaranteas, contracts, or Indemnity and suretyships of alt kinds, to racelve money on
deposit or Joans and to become security for any persons, firms or companies.

To ralse or borrow money In such a manner as the Company shall think fit, and to secure tha
repayment of any such money raised, borrowed or owing by morigage, llen, charge or other
sacurity upon all or any of the property or assets of the Company (whether present or future)
including its uncalled capital, and also by a similar morigage, llen, charge or securlty to secure
and guarantee the performance by the Company of any obligation or llabitity it may undertake or
which may become binding on L.

To paY out of the funds of the ComFany all or any expenses which the Company may (awiully
pay with respect of the promotion, formation and incorporation of the Company or o contract
with any person firm or company {o pay the same and o 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 remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other eecurities for the Company credited as paid up In full or in part or otherwise.

To subscribe to or support any charitabla object or any institution and to glve ensions,
bonuses, gratuities or assistance to any person who Is serving or has served the Company,
whether as a director, employes or otherwise, and his family and dependants; to make
payments fowards insurance, &nd to establish form and contribute to é:rovldent, syperannuation
and other similar funds and trusts, associations, clubs, schools, and other institutions for the
bensefit of any such persons aforesaid.

To distribute among the members of the Comuany and property of the Company of any kind or
any proceeds of sale or disposal of any proesrty of the Company, but so that no distribution
amounting to a reduclion of capital of the Company ve made except with the sanction for the
time beina requirad by law.

To procure the Company to be registered or recognisad In any part of the world,

To acl as agents or brokers and as trustees for any person, firm, or company, and fo underiake
and perform sub-contracls and also to act in any of the businesses of the Compeny in any part
of the world through or by means of agents, subcontracters or others,

To improve, develop, manage, grant rights or privilages In respect of, construct, repalr, let on
lease or otherwise, exchange, mortgags, cherge, dispose of, sell, ?rant licances In raspect of,
turn to account, grant options [n respect of, or otherwise deal with all or any part of the property
and rights of the Company both real and personal.

To sell or otherwise dispose of the whole or any pait of the business or property of the
Company, slther together or in pariions for such consideration as the Company may think fit,
and In particular for shares, debentures or securilies of any company purchasing Yhe same,

To do all or any of the matters or things aforesaid in any part of the world and to do such matters
or things either as principals, agenis, coniractors or ctherwisa 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 incideniat or conducive o the atlainment of the
sbove objecls or any of them,

Page 2




Momorandum of Assotiation

And it is hereby declared that

(i} The objects specified in each sub-clause shall be regarded as independent objects, and
they shall not be fimited or resiricled, except where otherwisa expressed In such sub-
clauses, by referonce to or inference from the lerms of any other sub-cluuse or the
name of the Company, but may be carried out in as full and ample a manner and
construed in as wide a sense as if sach of the seid sub-cleuses defined the ckjects of a
separate and distinct company.

(i This word "Company®, except whern used in reference to thiz Company, shall be
deemed to include any partnerghip or other bodzr of persons, whether corporate or
e

unincorporatad, and whether incorporated, registered, resident or domiciled In the
United Kingdom or afsewhaere,

4, The liabllity of the members is fimited.
5, The Company's share capital is £1,000 divided into 1,000 shares of £1 each,

i the subscrider to this Memorandum of Association wish fo be formed inte a Company pussuant to this
Memorandum and | agree o fake the number of shares shown opposite my respeciive name.

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER
JEAN BROWN ONE

The Britannia Suite
St James's Buildings
70 Oxford Street
Manchester M1 6FR

Dated 10 June 1989
Witness to the above Signature:

MICHAEL ROBERT SWINBURNE
The Britannia Suite

Si James’s Buildings

78 Oxford Sireet

Manchestar M1 6FR
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

OF

4.4y

(it)

5.01)

{it)

6.(i}

TEEGA LIMITED

PRELIMI-ARY
The regulations contained In Table A In tht S.nedule to the Companies (Tables A to F) Ragulations
1985 as amended by the Companlas (Tables A to F) (Amendment) Regulations 1985 (hareinafter
referred to as "Tabla A") subject to the additions exclusions and madificaions herelnafter expressed
shall constitute the Artlcles of Association of the Campany.

SHARE CAPITAL
The Directors of the Company may (subject 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 securilies (as definad bY
section 80(2) of the Act) in the Company on such terms and conditions and in such manner as they shall

think proper.

The Directars of the Company are generally and unconditionally authorised during the period of five
years from the date of Incor|poratlon of the Company to allot grant rights to subscribe for or convert
securities Into shares in relation to the original shares in the authorised shara capital of the Company to
such persons at such times and on such lerms and conditions as they fhink fit subject to the provisions

of section 80 of the Act.

Subject to any direction to the contrary that may te given bY Special Resolutlon by the Company in
General Meating ariy shares which do not comprise the original authorised shara capital of the Company
shall before they are issued ba offered to the Members in proportion as nearly as possible to {the nominal
value of tha existing shares held by them and such offer shall be made by notice spacifylng the numbaer
of shares to which the Mamber Is antitled and limiting a time within which the offer if not accepled shall
be deemed to be declined and after the expiration of such time or on receipt of an intimation from the
Member to whom the notice is given that he declines to accept the shares the Directors ma dispose of
the same in such manner as they think most bencficial to the Companr. The provisions of this
paragraph shall have affoct only insofar as they are not inconslsient with section 80 of the Act.

ln accordance with section 91(1) of the Act section 88(1) and seclions 80(1) to (8) {inclusive) of the Act
shali nat apply to the Company.

LIEN
The Company shall have a first and paramount lien on overy share (whether or not it is a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or called in respect of
that share. The Company shall also have a first and Paramount tien on every share (whether or not it Is
a fully paid share) standln? registered in the name of any Member solely or registered in the names of
two or more joint holdess for all moneys presently payable by him or his estate to the Company, The
Directors may at any time declare any share to be wholly or in part exempt from the provistons of this

regulation.

Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS
An Annual General Meeting and an Extraordinary General Meeting called for the passing of a Speclal
Resolution or a Resolution appointing a person as a Director shall be called by at least twenly-one clear
days' nofice. All other Extraordinary General Meetings shall be cailed by at least fourteen clear days’
notice but a General Meeting may be called by shorter notice if it Is so agreed :-

TEEGA LIMITED Page 4
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Articlos of Association
(a) in 310 case of an Annual General Meeting by all the Members entitlzd to attend and vote thereat;
an
{b) in the case of any other Mesting by a maglority In numbsr of the Members having a ri?ht to attend
and vole belng a majonln together holding not less than ninety-five per cent in nominal value of
the shares giving that right.

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

All business shall be deemed speclal that is fransacled at an Exiraordirnary General Meeting and aiso all
that Is fransacted at an Annual General Meeting with the exaeﬁtion of decfaring a dividend the
conslderation of the accounts balance sheels and the reports of the Directors and Auditors and the
appointment of and the fixing of the remuneration of the Auditors.

Subject to the provisions of these Articles and 1o any restrictions impoged on any shares all notices of
and sny other communications relating to any Generai Meetings of the Company or of separate General
Meetings of the holders of any class of share capital of the Company shalt be given to ali the Members
fo all persons enfitted to a share in consequence of the death or bankruptey of a Member and o the
Directors and Auditors of the Company for the time being.

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

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting uniess a quorum is present at the time the Meeting
proceeds o business., One person enlifled to vote upon the business to be transacted each being a
Member or a proxy for a Member or a duly authorised representative of a corporation shall be a quorum.

if such a guorum is not present within half an hour from the time appeinted for the Meeling the Mesting
shall stand adjourned to the same day In the next week at the same time and place or such time and

lace as the Directors may determine,  If at the adjoumed Meeting a queonsm is not present within half an
ﬁour from the time appointed for the Meeling such adjourned Meeting shall be dissolved,

Regqulations 40 and 41 of Table A shall nct apply to the Company.

NUMBER OF DIRECTORS
Unless otherwise determined by Ordinary Resolution [n General Meeting of the Company the number of
Directors (other than Alternate Diractors) shail not be subject to any maximum and the minimum numbar
of Directors shall be one. If and so long as the minimum number of Directors shall be one a scie
Director may exercise all the authorities and powers which are vested in the Directors by Table A and by
these Articles. Regulation 83 of Table A shall be modified accordingly.

Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
The first Directors of the Company shall be as named in the statement delivered 10 the Registrar of
Companies pursuant to section 10 of the Act.

No parson shall be appointed a Director at any General Meeting unless -
(a) he Is recommended by the Direclors; or

(b} not less than fourteen nor more than thirty-five clear days before the date appointed for the
Geaneral Meeting notice executad by a Member qualified lo vote at the General Meeling has
been given to the Company of the intention to propose that ?erson for appointment together with
notice executad by thal person of his willingness to be appointed.

Subject to regulation 10 above the Company may be Qrdinary Resolution appoint a person who Is willing
to act to be a Director either to fll a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director either lo fill a vacancy or as an
additiona! Director provided that the appoiniment does not cause the number of Directors to exceed any
number fixed by or in accordance with these Arlicles as the maximum number of Directors.

The Directars shall not be required to relire by rotation and Regulations 73 to 80 {inclusive) of Table A
shall not apply to the Company.

TEEGA LIMITED Page 5
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18.

Articles of Association

DIRECTORS GRATUITIES AND PENSIONS
The powers of the Company set out [n Clause 3(p) of the Memorandum of Assoctation may be exercised
by the Direclors of the Company.

Regulation 87 of Table A shall not apply to the Company.

A Director may vote as a Director In regard to anY contract or arrangement in which he is Interested or
upon any matter arising thereout and if he shall so vote his vote shall be counted and he shall be
reckonad in estimaiing a quorum when any such contract or arrangement is under consideration,

Regulations 94 to 87 (inclusive) of Table A shall not apply to the Company.

THE SEAL
In accordance with section 36A(3) of the Act the Company nead not have a seal. If the Company has a
seai It shall only be used by the authority of the Directors or of a committee of Direclors authorised by
the Directors, The Directors may detesmine who shall sign any Instrument to which the seal is affixed
and unless olherwise so delermined is shali be signed by a Director and by the Secretary or by & second
Director, Regulation 101 of Table A shall not apply io the Company.

The requirements set out in Re?ulation & of Table A governing the sealing of share cortificates shail only
apply if the Company has a seal,

The Company may In accordance with Section 39 of the Act have for use in any tarritory district or plage
eisewhere than in the United Kingdom an official seal. Such seal shalt only bé used by the authorlly of
the Directors ‘'or a cornmitte®s of Directors authorised by the Directars,

SECRETARY
The first Secretary or Joint-Secretaries of the Company shall be as named in the statement delivered to

the Registrar of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES
The Directors may In thelr absolute discration degline to register the iransfer of a share whether or not it
be a fully paid share and no reason for the refusel to register the afore-mentioned transfer nead be given
by the Directors. The first sentence of Regulation 24 of Table A shall not apply to the Company.

NAME AND ADDRESS OF SUBSCRIBER

JEAM BROWN
E?S BritanniBa ﬁgilie
ames's Bulidings Jamamr
79 Oxford Sireet
Manchester M1 6FR

Dated 10 June 1989

Witness to the above Signalure:
MICHAEL ROBERT SWINBURNE
The Britannla Suite

St James's Buildings

79 Oxford Street
Manchestar M1 6FR
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