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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3982706

The Registrar of Companies for England and Wales hereby certifies that

MEAUJO (492) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 28th April 2000

*N03982706M*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE C007




Package: ' 'Laserform'

by Laserform International L:id.

Please complete in typescript, Declaration on application for registration

or in bold black capitals.

Company Name in full MEAUJO (492) LIMITED

*FO120F10*

Martineau Johnson, St Philips House, 5t Philips Place,

Of lgirmingham, B3 2PP

do solemnly and sincerely declare that | am a [Solicitor engaged in the

t Please delete as appropriate. formation of the companylpersoraamectk as iresiororReecretay ok Aha
eRpARxitexstatement-deliveseddothe-Registrarmnader aeg o 10008 e
Lanpaniesxketkidtelt 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 solemn Declaration conscientiocusly believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

[

Declarant's signature SUERY /

Declared at

the ) [ C‘ ta
d e—%é' t%OUSandmn&hmd:ed-aﬁd—ﬂinew 2_ m

O Please print name. before mee@ é;L- \5 %’T |_+ 1\'&3 Wé_

Signed W Date| |{ IL{«/ 2000

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

i
day of Mm L

Please give the name, address, Mr R. Wrigley, Martineau Johnscn,

telephone number and, if available, St Philips House, St Philips Place, Birmingham, B3 2PP
a DX number and Exchange of

the person Companies House should
contact if there is any query.
Tel 0121 200 2300

DX number 721090 DX exchange Birmingham 50

When you have completed and signed the form please send it to the
// / //// egistrar of Companies at:
sompanies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardift

or companies registered in England and Wales
A4 BRR?3LPUG

¢ or .
OMPANIES House ng}gg Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Laserform International 9/95




Package: , 'Laserform'

by Laserform International Lid.

Please complete in typescript,
orin bold black capitals.

Notes on compietion appear on final page

Company Name in full

IRV

*FO100F10*

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should

contact if there is any query.

E iiw M!E #l LE SUPUPX 0167

A4t i
COMPANIES HOUSE N

.. unmiriational /97

First directors and secretary and intended situation of
registered office

MEAUJO (49%2) LIMITED

£

St Philips House(

St Philips Place /

/
West Midlands /
E:I

Martineau Johnson {(Ref. RW) ’

—_—

Birmingham

B3 2PP V/

J Postcode

St Philips Hcuse J

St Philips Place

Birmingham

West Midlands Postcode |B3 ZPP

Martineau Johnson - Ref: RW

St Philips House, 5t Philips Place, Birmingham, B3 2PP

Tei 0121 200 3300

DX number721090 DX exchange Birmingham 50

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

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotiand DX 235 Edinburgh

DX 33050 Cardiff
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Company Secretary gee ot 15

-

Company name

NAME *Style / Title

. Forename(s)
* Votuntary details

Surname

Previous forenamels}

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town
County / Region

Country

Consent signature

Dil’ec‘tors {see notes 1-5)
Please list directors in alphabetical order

NAME
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Style / Title¥©

o

*Honours etc

PHILSEC LIMITED

1L

St Philips House

St Philips Place

Birmingham

West Midlands

Postcode

B3 ZPP

U. K.

R St

9540
o)

*Honours etc

Date

| consent to act as segratary of m@mpany named oh page 1
SN

9 //4’-/@3

MEAUJO INCORPORATIONS LIMITED

St Philips House

St Phnilips Place

Birmingham
West Midlands Postcode | g3 2pp
U.K.
Day  Month Year
Nationality

British Registered Company

None

| consent to act as directgr.of the com

X

Fngd®o

$¥¥med on page 1

Date

"¢/




Directors  (continued)

"NAME *Style / Title
Forenamel(s)
* Voluntary details Surname
Previous forename(s}

Previous surnamels}

Address

Usual residential address
For a corporation, give the

registered or principal office
addresS_ POS‘l TOW'ﬂ
County / Region

Country

Date of birth
Business occupation

Other directorships

[see notes 1-5)

*Honours etc {

[

i
F
L

/ Postcode

Day

Month Year

Nationality

/

NN | [ | A | I | B

7

-

/

7

/.

[ consgfit to act as director of the company named on page 1
Consent signature Date
A
This section must be signed by
Either
an agent on behalf Signed W ) Date A }SL Sy5
of all subscribers
Or the subscribers Signed Date
( i.e those who signed ) ~
as members on the ~ Signed JDate /
memorandum of &
association). Signed D)lfr
.
Signed / Date
i
Signed / Date
J— i
Signed / Date




r L

Notes

»
"

1. Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forenamel(s) or
surnamels).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surnamel(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

in the case of a corporation or
Scottish firm give the registered
or princioal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s}).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
hirth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4, Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- anather wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company's number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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e THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MEAUJO (492) LIMITED e
GOMPANIES HOUSE 21704700

1. The name of the Company is Meaujo (492) Limited.
2. The registered office of the Company is to be in England and Wales.
3. The Company's objects are:

3.1 To acquire and hold controlling and other interests in the share or foan
capital of any company and to provide financial managerial and
administrative advice, services and assistance for, and to hold any office,
whether as director, secretary or otherwise in, any company in which the

Company is interested and/or for any company.

3.2 Tocarry on any other trade or business which, in the opinion of the board of
directors, can be advantageously carried on by the Company in connection
with or as anciliary to any of the businesses of the Company or is calculated
directly or indirectly to enhance the value of, or facilitate the realisation of,

or render profitable, any of the property or rights of the Company.

3.3 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

Corporate - 31983 - 1 1




any kind.

3.4  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, trademarks,
designs, intellectual property rights, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacture under
or grant licences or privileges in respect of the same, and to expend money
in experimenting upon, testing and improving any patents, inventions or

rights which the Company may acquire or propose to acquire.

3.5 To erect, construct, lay down, enlarge, demolish, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores, offices,
factories, buildings, works, 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.

3.6  Todo 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,
standard security, lien or other security upon all or any part of the
undertaking property assets rights and revenues 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 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; and

3.6.2 To lend and advance money or give credit or to provide financial
accommuodation on any terms and with or without interest or security
to any person firm or company (whether or not any such person, firm
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

otherwise associated in any way with the Company; and

3.6.3 Toenter into guarantees contracts 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
future and uncalled capitai of the Company or by 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/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 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 credits 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 firm or
company has objects or engages or is intending to engage in business

similar to those of the Company) including without limitation any
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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 otherwise

associated in any way with the Company; and

3.6.4 Collaterally or further to secure any securities of the Company by a

trust deed or other assurance.

And to pursue the objects set out in this sub-clause 3.6 whether or not the
Company receives directly or indirectly any consideration benefit or

advantage therefrom.

3.7 To receive money on deposit or loan upon such terms as may seem
expedient and generally 1o act as bankers for customers and others and to
lend money to any company, firm or persons and to give ail kinds of

indemnities.

3.8 Toestablish and maintain and/or modify and/or discbntinue and/or 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 employment or service of the
Company, or of any company which is for the fime 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 Act 1985, or otherwise associated 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, families and
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3.9

3.10

3.11

dependants of any such person, and also to establish and subsidise or

subscribe to any institutions, associations, clubs or funds caiculated to be for
the benefit of or to advance the interests and well-being of the Company or
of any such other company or of such predecessors in business as aforesaid
or of any such persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid and to sef up, establish,
support and maintain profit sharing, incentive, share option or share
purchase schemes for the benefit of 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 money to any such employees or persons as aforesaid
or to trustees on their behaif to enable any such purchase schemes to be
established or maintained, and to subscribe or guarantee money for
charitable, benevolent or political objects or for any exhibition or for any
public, general or useful object, and to do any of the matters aforesaid either

alone or in conjunction with any other company as aforesaid.

To draw, make, accept, endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, cheques, bills of lading, warrants,

debentures and other negotiable or transferable instruments.

To invest and deal with the monies of the Company not immediately 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 1o
issue, or partly in one manner and partly in another and generally on such

terms as seem expedient.
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3.12

3.13

3.14

3.15

To accept 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 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 mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly in one manner 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

S0 acquired.

To amalgamate with or enter into any partnership or assocciation 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 or to
advance its interests, and to acquire, hold, sell, deal in or with or dispose of
any shares, stock 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.

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 being carried on so as directly 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 the

liabilities of such person, firm or company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
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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.

3.16 To distribute to or among the member or members in specie any property of
the Company or any proceeds of sale or disposal 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.

3.17 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 its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
or likely directly or indirectly to benefit the Company or to advance its
interests, and to oppose any proceedings or applications which may seem

calculated or likely directly or indirectly to prejudice the Company's interests,

3.18 To enter into any arrangements with any government or authority (supreme,
municipal, local or otherwise)} that may seem conducive to the attainment
of the Company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or
concessions which may seem expedient and to carry out, exercise, and

comply with any such charters, decrees, rights, privileges, and concessions.

3.19 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal in or
with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds, obligations or securities

issued or guaranteed by any government or authority (supreme, municipal,
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3.20

3.21

3.22

3.23

3.24

local or otherwise) in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company in which the Company has a direct or indirect financial interest, to
provide secretariai, administrative, technical, commercial and other services
and facilities of all kinds for any such company and to make payments by
way of subvention or otherwise and any other arrangements which may seem
expedient with respect to any business or operatiohs of or generally with

respect to any such company.

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 of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to erihance the value of any
property or business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any part of the

shares or securities of any such company as aforesaid.

To act as agents or brokers and as trustees for any person, firm or 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 securities of the Company credited as paid vp 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.
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3.25 To procure the Company to be registered or recognised in any part of the

world.

3.26 From time to time as permitted by law to give, whether directly or indirectly,
any kind of financial assistance directly or indirectly for the purpose of the
acquisition or proposed acquisition of the Company's shares and/or directly
or indirectly for the purpose of reducing or discharging any liability incurred
by any person whatsoever for the purpose of the acquisition of the Company'

shares.

3.27 To purchase and maintain for any director 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.

3.28 Todo 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.

3.29 To do all or any of the above things in any part of the world and either as
principals, agents, trustees, contractors or otherwise and either alone or in
conjunction with others, and either by or through agents, trustees, sub-

contractors, 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
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specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full
a power to exercise each and every one of the objects specified in each sub-
clause of this clause as though each such sub-clause contained the objects

of a separate Company.

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

incorporated in the United Kingdom or elsewhere.

in this clause the expression "the Act" means the Companies Act 1985, but
so that any reference in this clause to any provisions of the Act shali be
deemed to include a reference to any statutory modification or re-enactment

of that provision for the time being in force.
4. The liability of the members is limited.

5. 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 into
several classes, and there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or restrictions as to dividend,

capital, voting or otherwise.

Corporate - 31983 - 1 10




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 to take the number of

shares in the capital of the Company set opposite our name.

NAME AND ADDRESS NUMBER OF SHARES

OF SUBSCRIBER TAKEN B Y
SUBSCRIBER

Philsec Limited ) 1

St Philips House ‘

St Philips Place /L‘(/y};"

Birmingham -

B3 2PP

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

Dated the 18 April 2000
WITNESS to the above signatures:

L. Chatterton ) -
St Philips House mmq
St Philips Place g

Birmingham
B3 2PP
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MEAUJO (492) LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 ("Table A") shall, except as hereinafter provided
and so far as not inconsistent with the provisions of the articles hereinafter
contained apply to the Company. These articles and the regulations of Table A

(subject as aforesaid) shall constitute the articles of association of the Company.

2. 2.1 Inregulation 1 of Table A the words "and in the articles adopting the same"
shall be inserted after the words "In these regulations" and the words "or in
the articles adopting the same" shall be inserted after the words "contained

in these regulations”.

2.2 In these articles:

2.2.1 where the context so permits, words importing the singular number
only shall include the plural number, and vice versa, words importing
the masculine gender only shall include the feminine gender, words
importing persons shall include corporations and the expression "paid

up" shall include credited as paid up;
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2.2.2 any reference to any provisions of the Companies Act 1985 ("the
Act") shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in

force.

SHARES

3. At the date of incorporation the authorised share capital of the Company is £10,000
divided into 10,000 ordinary shares of £1 each, such shares ranking pari passu in

all respects.

4. 4.1 The directors are generally and unconditionaily authorised (subject always
to the provisions of this article 4 and provided that no shares shall be issued
at a discount) for the purposes of section 80 of the Act, to exercise any
power of the Company to aliot grant options or create, deal with or otherwise
dispose of relevant securities (within the meaning of s80 (2) of the Act) up
to a maximum amount in nominal value of £9,999 at any time or times
during the period of five years from the date of incorporation and the
directors may after that period allot grant options over create, deal with or
otherwise dispose of relevant securities as aforesaid under this authority in
pursuance of any offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time (subject to the said
section 80) be renewed, revoked or varied by ordinary resolution of the

Company in general meeting.

4.2  Unless otherwise determined by special resolution of the Company any
unissued shares in the capital of the Company created from time to time
beyond the authorised share capital at the date of adoption of these Articles
shall, before they are issued be offered to all the holders of shares in the

Company at the date of the offer and in the case of competition shall be
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allotted to the acceptors in proportion (as nearly as may be without involving
fractions or allotting to any member a greater number of shares than the
maximum number applied for by him) to the number of the existing shares
held by them respectively (and such offer shall be at the same price and on

the same terms to each such holder).

4.3 The offer of any unissued shares shall be made by notice in writing
specifying (a) the number and class of the shares offered; (b) the issue price;
and (c) a period (being not less than 21 days and not more than 35 days)
within which the offer must be accepted by notice in writing to the directors
expressly stating a maximum number of shares which that member wishes
to accept (which may be all the shares on offer or any smaller number) or
shall lapse. If a member returns a notice in writing purporting to accept the
offer but without stating a maximum number of shares which he wishes to
accept he shall be deemed (unless he submits a further notice in writing
within the relevant period pursuant to this Article 4.3 properly completed}
not to have accepted any of the shares on offer and shall not be taken into

account in allocation pursuant to Article 4.2.

4.4  Any shares comprised within the authorised share capital of the Company at
the date of adoption of these articles any shares not accepted pursuant to
the offer referred to in article 4.3 above or not capable of being so ofiered
except by way of fractions, and any shares released from the provisions of
this article by any such special resolution as aforesaid shall subject to the
provisions of s80 of the Act be under the control of the directors, who may
allot, grant options over deal with or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit; provided that
no shares shall be issuved at a discount and provided further that in the case
of shares not accepted as aforesaid such shares shall not be disposed of on
terms which are more favourable to the subscribers therefor than the terms

on which they were offered to the members.
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4.5 Inaccordance with section 91(1) of the Act, sections 89(1) and 90(1) to (6)
inclusive of the Act shall not apply to the Company.

5, The Company shall have a first and paramount lien on every share for all moneys
(whether presently payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a first and paramount lien on all shares
registered in the name of any person (whether solely or jointly with others} for all
moneys owing to the Company from him or his estate either alone or jointly with any
other person whether as a member or not and whether such moneys are presently
payable or not. The directors may at any time declare any share to be wholly or
partly exempt from the provisions of this article. The Company's lien on a share

shall extend to any amount payable in respect of it.

6. The liability of any member in default in respect of a call shall be increased by the
addition at the end of the first sentence of regulation 18 of the words ‘and all
expenses that may have been incurred by the Company by reason of non-payment

of the call'.

TRANSFER OF SHARES

7. 7.1  Any direction (by way of renunciation, nomination or otherwise) by a
member entitled to an allotment of shares, o the effect that such shares or
any of them be allotted or issued to some person other than himself, shall

for the purpose of these Articles be deemed a transfer.

7.2 7.2.1 Regulation 24 of Table A shall not apply to the Company. The
Directors may in their absolute discretion refuse to register the
transfer of a share whether or not it is fully paid without assigning
any reason therefor, and they may also refuse to register the transfer
of a share where the Company has a lien on such share. They may

also refuse to register a transfer unless :
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{a) it islodged at the registered office of the Company or
at such other place as the Directors may appoint and
is accompanied by the certificate for the shares to
which it relates and such other evidence as the
Directors may reasonably require to show the right of

the transferor to make the transfer;

(b} it is in respect of only one class of shares; and

(c) it is in favour of not more than four transferees.

7.3 No shares may be transferred to any infant, bankrupt or person of unsound

mind.

GENERAL MEETINGS

8. Notices of and other communications relating to any general meeting which any
member is entitled to receive shall be sent to the directors and to the auditors for

the time being of the Company.

9. No business shall be transacted at any general meeting unless a quorum is present.
At any time when there is only one member then the quorum shall be one person
being a member present in person or a proxy for a member or a duly authorised
representative of a corporation. At any time when there are two or more members
two persons each being a member or a proxy for a member or a duly authorised

representative of a corporation shall be a quorum,

10. Regulation 41 of Table A shall not apply to the Company. If a quorum is not
present within half an hour from the time appointed for a general meeting, the
general meeting shall stand adjourned to the same day in the next week at the same

time and place or to such other day and at such other time and place as the
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11.

12.

13.

14.

15.

directors may determine; and, if at the adjourned general meeting a quorum is not
present within hali an hour from the fime appointed therefor, such adjourned

general meeting shall be dissolved.

In the case of a corporation the signature of any director or the secretary thereof and
in the case of joint holders of a share the signature of any one of such joint holders

shall be sufficient for the purpose of:-

11.1 passing resolutions in writing pursuant to regulation 53 of Table AorS. 113

Companies Act 1989 or otherwise howsoever; and

11.2 signing a consent to short notice of general meeting.

In the case of a corporation a director or the secretary thereof shall be deemed to

be a duly authorised representative for the purpose of regulation 54 of Table A.

A member shall not be entitled to appoint more than one proxy to attend on the
same occasion and accordingly the final sentence of regulation 59 of Table A shall

not apply to the Company.
14.1 An instrument appointing a proxy may, in the case of a corporation, be

signed on its behalf by any director or the secretary thereof or by its duly

appointed attorney or duly authorised representative.

14.2 The instrument appointing a proxy to vote at a meeting shall be deemed also
to confer authority to vote on a poll on the election of a chairman and on a
motion to adjourn the meeting.

DIRECTORS

A director shall not require a share gualification but nevertheless shall be entitled
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to attend and speak at any general meeting.

16. Regulations 65 to 69 of Table A shall not apply to the Company, and the following

provisions of this article 16 shall apply in relation to alternate directors:

16.1 Any director (other than an alternate director) may appoint any other
director, or any other person approved by resoiution of the directors and
willing to act, to be an alternate director and may remove from office an
alternate director so appointed by him. Every appointment and removal of
an alternate director shall be in writing signed by the appointor {or in the
case of a corporation signed by any director or the secretary thereof) and
(subject to any approval required) shall (unless the directors agree otherwise)
take effect only upon receipt of such written appointment or removal at the

registered office of the Company.

16.2 An alternate director shall! not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part, if any, of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time

direct.

16.3 An alternate director shall be entitled to receive notice of all meetings of
directars and of all meetings of committees of directors of which his
appointor is a member, to attend and vote at any such meeting at which the
director appointing him is not personally present, and generally to perform
all the functions of his appointor as a director in his absence and to receive
notice of all general meetings, but it shall not be necessary to give notice of
any such meeting to an alternate director who is at the relevant time absent
from the United Kingdom and has not given his address outside the United

Kingdom.
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16.4 An alternate director shall cease to be an alternate director if his appointor
ceases to be a director. The appointment of an alternate director shall
automatically determine on the happening of any event which, if he were a

director, would cause him to vacate such office.

16.5 Adirector, or any such other person as is mentioned in article 16.1, may act
as an alternate director to represent more than one director, and an alternate
director shall be entitled at any meeting of the directors or of any committee
of the directors to one vote for every director whom he represents in addition
to his own vote, if he is a director, as a director, but he shall count as only

one for the purpose of determining whether a quorum is present.

16.6 Save as otherwise provided in these articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for
his own acts and defaults, and he shall not be deemed to be the agent of the

director appointing him.

APPOINTMENT AND RETIREMENT OF DIRECTORS

17. 17.1 Noperson shall be appointed a director at any general meeting unless either:
17.1.1 He is recommended by the directors; or

17.1.2 Not less than fourteen nor more than thirty-five clear days
before the date appointed for the general meeting, notice
executed by a member qualified to vote at the general meeting
has been given to the Company of the intention to propose
that person or appointment, together with notice executed by

that person of his willingness to be appointed.

17.2 Subject to article 17.1 the Company may by ordinary resolution appoint a
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18.

19.

20.

21.

22.

person who is willing to act to be a director, either to fill a vacancy or as an
additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the

articles as the maximum number of directors for the time being in force.

Regulation 73 to 78 inclusive and regulation 80 of Table A shall not apply to the
Company, and the directors shall not be required to retire by rotation. Accordingly
the final two sentences of regulation 79 of Table A and the final sentence of

regulation 84 of Table A shall not apply to the Company.
Any person may be appointed or elected as a director, whatever his age, and no
director shall be required to vacate his office by reason of his attaining or having

attained the age of seventy years or any cther age.

Every director shall hold office until his office is vacated pursuant to these articles

and/or to the Act and/or any other relevant legislation.

REMUNERATION OF DIRECTORS

In addition and without prejudice to regulation 82 of Table A, any director who
serves on any committee or who devotes special attention to the business of the

Company or who otherwise performs services which in the opinion of the

directors are outside the scope of the ordinary duties of a director may be paid such
extra remuneration by way of lump sum, salary, participation in profits or otherwise

as the directors may determine.

In addition to and without prejudice to the provisions of these articles, the directors
(notwithstanding that ail or any of them may bhe personally interested) may exercise
all the powers (express or implied) of the Company howsoever relating o the

establishment and maintenance and/or modification and/or discontinuance and/or
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23.

24.

25.

winding up of pension, life insurance and/or superannuation.

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A shall be amended by substituting for the sentence:

"It shall not be necessary to give notice of a meeting to a director who is absent from
the United Kingdom".

the following sentence:

"Notice of every meeting of directors shall be given to each director including
directors who may for the time being be absent from the United Kingdom and have

given the Company their address outside the United Kingdom."

In the case of an equality of votes whether at a meeting of directors or shareholders,
the chairman shal! not have a second or casting vote. Accordingly, Regulation 50
of Tabie A shall not apply to the Company and the penuitimate sentence of
Regulation 88 of Table A shall not apply.

25.1 Regulation 64 of Table A shall not apply to the Company. Unless otherwise
determined by ordinary resolution the number of directors (other than
alternate directors) shiall not be subject to any maximum and the minimum

number of directors shall be one.

25.2 If and so long as the minimum number of directors specified under these
articles is one and there is only one director that sole director may exercise
all the powers conferred on the directors by the articles, and may do so by
written resolution under his hand (or in the case of a corporation by any
director or the secretary thereof) or by resolution at a meeting and, so long

as there is such sole director, the quorum for the transaction of the business
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26.

27.

28.

29.

of the directors shall be one.

Any director (including an alternate director) may participate in a meeting of the
directors or a committee of directors of which he is a member by means of a
conference telephone or similar communicating equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting in

this manner shall be deemed to constitute presence in person at such meeting.

A telex cable or telegram approval of a circulated proposal shall rank as a signed
document by a director for the purpose of constituting a written resolution within
Regulation 93 of Table A. When any director of the Company is a corporation the
signature of any director or the secretary of that corporation shall be sufficient
execution on behalf of that corporation for the purposes of Regulation 93 of Table
A.

Regulations 94 to 97 inclusive of Table A shall not apply to the Company. A
director may vote, at any meeting of the directors or of any committee of the
directors, on a resolution, or sign any written resolution of the directors
notwithstanding that such resolution is in any way concerned or relates to a matter
in which he has, directly or indirectly, any kind of interest whatsoever, and, if he
votes on or signs any such resolution, his vote or signature (as the case may be}
shall be counted; and, in relation to any such resolution, he shall (whether or not
he votes on the same) be taken into account in calculating the quorum present at

the meeting.
NOTICES
A notice may be given to the Company or to any officer of the Company by leaving

the same at or by sending it by post in a prepaid envelope to the registered office

of the Company.
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30. 30.1

30.2

INDEMNITY

Subject to the provisions of and so far as may be permitted by Iaw, every
director, auditor, secretary or other officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and discharge of his
duties or in relation thereto including any liability incurred by him in
defending any proceedings, civil or criminal, which relate to anything done
or omitted or alleged 1o have been done or omitted by him as an officer or
employee of the Company and in which judgment is given in his favour (or
the proceedings are otherwise disposed of without any finding or admission
of any material breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by the

Court. Regulation 118 shall not apply.
The Directors shall have the power to purchase and maintain for any
director, officer or auditor of the Company insurance against any such

liability as is referred to in section 310(1) of the Act.

SHARE CERTIFICATES

31. The words "shall be sealed with the seal and" shall be deleted from the second

sentence of regulation 6 of Table A.
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NAME AND ADDRESS OF SUBSCRIBER

Philsec Limited \
St. Philips House /7

St. Philips Place K ey
Birmingham LU

b

B3 2PP C /-,§

Signed by Richard Wrigley
for and on behalf of
Philsec Limited:

Dated:18 April 2000

WITNESS to the above signature:

L. Chatterton O@@W

St. Philips House : : O)Q
St. Philips Place

Birmingham

B3 2PP
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MARTINEAU JOHNSON

Registrar of Companies

DX: 33050
CARDIFF
OUR REFERENCE
RXW/LLC/SHOO01021
YOUR REFERENCE
. 20 April 2000
Dear Sirs

MEAUJO (483) LIMITED TO MEAUJO (492) LIMITED

We enclose for filing in relation to each of the above numbered companies the

following:-

1 Form 10.

2 Form 12.

3 Memorandum and Articles of Association.

4 Cheque for £20 representing the incorporation fee.

We should be grateful if companies could be incorporated for each of the above and
look forward to receiving certificates of incorporation in due course.

Kindly stamp and return the enclosed copy of this letter as acknowledgement of
receipt.

Yours faithfully

Ad1 HARPIKPUE .

Martineau Johnson COMPaNIEg HOusE 0178
21704
E-mail: richard.wrigley@martjghn.com Direct Dial: 0121 678 1586 Corporate Direct Fax: 0121 212 2208

Corporate - 30713 - 1

St Phitips House St Philips Place Birmingham B3 2PP Tefephone: 44(0)121 200 330C Fax: 44{(0)121 200 3330 DX 721090 Birmingham
www.martineau-johnson.co.uk Email: martjchn@martjohn.com

Mantineau Johnson is authonised by the Law Society in the conduct of investment business. A list of Fariners of Mertineau Johnson is open to inspection at the above address.




