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COMPANIES FORM No. 12

Statutory Declaration of comyliance

with reguirements on application
for registration of a company

v
"

Pursuant to section 12{3) of the Companies Act 1985 \

For official use

To the Registrar of Companies

Name of company . .

For official use”

WEAGIO ( 202) LIMITED

“

i
. il

L RICHARD WRIGLEY : -
MARTINEAU ‘JO_HNSON, 5t Philips House,

St Philips Place, Birmingham

of
B3 2PP ot

5

do solemnnly and st iesraly

KWWWWWW‘

abq\}a company and of matters precedent and incident
A i

And | make this solemn declarat

provisions of the Statutory Declarations Act 1836

Declared at '—_}WLQ- £ —_
P Ut
.
the Ka “ day of W
One thousend nine‘pundred and NIy ’"]'MQIE_L_
before me ! y : ‘

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Sclicitar having the powers conferred on a

Commissioner for Qaths, ‘
RALL T Doty

 ? Frold A TV

+ g 7iara thatlam a [Splicitor engaged in th
rements of ‘lhé above Act in respect of
al to it have been complied with,

ion conscientiousty believing the same

¢ formation of the company]T -

the registration of the
to be true and by virtue of the

Declarant to sign below

[~

Presentor's nama address and { For official Use

refesence (if any)y

Martineau Johnson L
St Philips House
st Philips Place .
Blrmingham ‘
B3 2P’ Ref., BRW . N
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Statement of first directors and .
 secretary andintended situation
This form should be completed in hlack. of registereé office ’
\’ : CN - : For official use L—]

Company name (in full) MEAUJO (202) LIMITED

.

Registerad office of the company on i . .
incorporation. ] b RO' - St Philips House | ’ 1
R St Philips Place ; , 'I
) _Posttown _ Birmingham V {
) County/Region ‘West Midlands . b
Postcode B3 2PP ]

if the snemorandum is delivered by an

agent for the subscribers of the o
memorandum mark ‘X’ in the ‘box - E
opposite and give the agent's name - | ‘
and address. ‘

L

¥ . Name Martineau Johnson (Ref. RW) I

lRA‘ - 5t P:'hilips House" ’ v I '

St Philips Place ‘ I

Post town Birmingham "

County/Reglon  West Midiands |

Number of continuation sheets attached ‘ ,

To whom should‘Cémpanies House
direct any enquiries aboul the

information shown in this form? |, ‘
' ) ¥ ‘Martingau Johnson

Mr R. VWrigley

As -Above " ) a Postcode
K W ) ) 1

TB'EPh;one _021 2003300 Extension
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Company Secretary (Senoei-5)

Name *Style/Tive
Forznames
Surname
*Honours etc
rrevious forenames
Previous surname
Adaiess
Usual residential address must be given.

In the case of a corparation, give the
registered or principal office address.

Consent signature

Directors (Seuores 1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

DPate of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent ;lgnature

les j !
PHILSEC LIMITED . { ]
| )
f |
: A —
L'X; St_Philips House ’ 1

. St Philips Place

Post town Birmingham

County/Region West Midlands

B3 2PP U.K.

Postcode __ Country . ]
| consent to act as secretary of the com%qgﬂ'ﬂ"amed on page i
! . \\53
S
Signed JZ QW““ Date § }‘/; /C{B
i 00 ] ‘”‘-,jh‘. a0
‘@(‘\ L - . 0
v ™~
'co g
1} ! LA
. y
- MEAUJO INCORPORATIONS LIMITED ]
| |
'AD . St Philips House .
; St Philips Place :
Post town __ Birmingham ;
County/Region  West Midlands 1
Postcode B3 2PP L Country U.K. {
DO 1 Nationality {NA i
:oc British Registered Company l
oD None

\

I consent to act as qirector of the company %ﬁ\ggﬂféﬁ?‘ﬁage 1

ST N é sl ' :
Signed - 'méw m\’ Date é /(f ,/ 73
™ A )
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Directors (continued)
{Sec nates [ - 5] : -1
Name *Style/Title

Foranames e, : / f
Surname . / i
*Honours ete : . 3
Previous forenames | ' | 7 S
Pravious surname / |
Address | m / : | /

Usua! residential address must be given.
In the case of a corporation, give the ' / ok
registersd or principal office address. Post town Cf

County/Region ____ : / . ‘ I

Postcode - / §  Country . i

e

8]
N

|

I
EEn o WD e

s~ vaz vy %{’
3
\‘,,J-u_-‘a T o

Date of birth DGl | | 1 l | J’/ .. Nafionaliy |NA , |
Business occupation m“ '- / . C . e |
' Other directorships 1 GD / & : T

* Voluntary details t to act as director of the company named on page 1

% 5
# . : 7
Consent signature ed " . Date
iy :
H
el
. :
:': Delfle if the {orm ' ?
o is slgned by the . " / .
«*'1 subscribers. ~ Signature of agent on behalf of all subscribers  Date é‘ (/‘ ﬁ}
’?:i ‘ ! ' 1:’;' '
% .
2, PR
g ' :
t
4 »
i Signed . Date
£ Dolete if the form
5 is signed by an ‘
) agent on behalf ot .
% all the subscribers, Signed Date
o3 All the subscribers
3 must sign either Signed Date
2 personaily of by 8 —~
o, person or persons ) ]
i suthorised to sign -~ ) 2
7 tor them, . Signed- . . Date
i . , v
o Signed _ Date y
2
o )
i igned ; . Date.
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THE COMFANIES ACT 1985 13 APR 1893
£50 FEE PAID
COMPANIES

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

MEAUJO (202) LIMITED

1 The name of the Company is Meawjo (202) 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 loan
capitai 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 i In, any company in which the
Company is interested and/or for any company.

32 To carry on any other trade or business which, in the opinion of the board
of d:rcctors, can be advantageously carried on by the Cuwnany in
connection with or as ancillary 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 uf the property or rights of the
Company.

33  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

HEAUJ 0207 -HESCRANOUH ' 1




34

3.5

3.6

privileges, of any kind gver or in respect of any real or persoxnal 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,
trademarks, designs, intellectual property rights, protections and
concessions and to disclaim, alter, modify, use and tusn 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,

To erect, construct, lay down, enlarge, demolish, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, sﬁops, 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.

To do all or any of the following:

o

3.6.1 To borrow a\ndf}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 limit;tion 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
ilssue 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,

HEAUJOR02- HEMDRANDLN 2



3.6.2

3.6.3

HEAUJOZOZ-“E%ORAHUUM

redeemable or repayable), as MY be thought fit of debentures OF
debenture stock, OF securities of any other description OF Yy any one

or more of such methods or by any pther meauns, and

To lend and advance money of give credit or t0 provide financial
accommodation on any terms and with ot without interest Of
security to any persont firm or company (whether OF not any such
person, firm of company has objects or engages or is intending t©
engage in business similar to those of the Company) incloding
without limitation any comparny which is for the time being the
holding company or & subsidiary (both as defined by section 736 of
the Act) of the Company or of the Company’s holding company Of

which is otherwise associated in any Way with the Company; and

To enter into guarantees contracts of \ndempity and suretyships of
all kinds and to guarantee grant indernnities in respect of oOf
otherwise support of secure, whether by persona'l 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 capital of the Company OT by
creation and/ar issue at par or at 2 premium Of discount, and with
or without consideration and with such rights, powers and privileges
and/or such other terms (including without limitatior” s permanent,
redeemable or rcpayablc) as may be thought fit, of debentures Of
debenture stock OF securitizs of any other description of by any one
or more of such methods or by any other means whatsoever, the
fjabilities and obligations of and the payment of any moneys
whatsoever (including but not limited to principal, interest and
other liabilities of any borrowings of acceptance credits and capital,
premiums, dividends, costs and expenses on any stocks, shares of

securities) by any person, firm of company (whether OF not any such

3




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

3.64 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 to act as bankers for customers and others and to
lend money to any company, firm or persons and to give all kinds of

indemnities,

3.8  To establish and maintain and/or modify and /or discontinue 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 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 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

MEAUJO202 - HEMORANGUM 4




directors or officers of the Company or of any such other company or of
r such predecessors in business as aforesaid and the spouses, former spouses,
widows, widowers, families and dependants of any such person, and also
to establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated 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 set 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 behalf to enable any such purchase schemes to be established or
maintained, and to subscribe or guarantee money for charitable,
3 benevolent or poiitical objects or for any exhibition or for any public,
general or useful object, and to do any of the matters aforesaid either

aleuo: or in conjunction with any other company as aforesaid.

39 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.

3.10 To invest and deal with the monies of the Company not immediately
s required in such anner as may seem expedient and to hold or otherwise

5 deal in or with any investments made.

3.11 To pay for any property or rights acquired by the Company either in cash
i 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

HEAUS0202-HEMORAHDUH 5




of capital, voting or otherwise, or by any securities which the Company
have power to issue, or parily in one manner and partly in another and

generally on such terms as seem expedient,

3.12 'To accept payment for any propérty 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 hoid, dispose of or otherwise deal in or with any

shares, stock or securities so acquired.

'3.13 To amalgamate with or enter into any partnership or association 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.

3.14 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

MEAUJOZ02-HEHORANOUM 6




consideration, partial ar gtherwise, for such acquisition to undertake alifor
any of the labilitics of such person, firm or company.

3,15 To sell, improve, manage, develop, turn to dcount, exchange, let onrent,
royalty, share of profits or ethgrwise, ﬁ'ié’mﬁ.ﬁcences, easements and other
rights in or over and in any ;)ther inanner \déal 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 considerg’:ion as may seem expedient.

316 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
ghall 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 intc 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.

| 318 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, priviléb,es
or concessions which may seem expedient and to carry out, exercise, and

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

KEAUSO202~MEMORANDUM 7 o




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,
local or otherwise) in any part of the world,

320 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 secretarial, 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 operations of

or generaily with respect to any such company.

3.2% '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
1 of the Company, or of undertaking any business or operations which may
| appear likely to assist or benefit the Company or to enhance the value of
| any pfoperty 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.

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

company, and to undertake and perform sub-contracts.

323 To remuncrate any person, firm or company rendering services to the

Cormpany either by cash payment or by the allotment to him or them of

shares or other securities of the Company credited as paid up in full or in

part or otherwise as may be thought expedient.

| KEAUJO202 - MEHORANDUM 8
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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 gnaranteeing the

subscription of any shares or other securities of the Company.

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

326 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.

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

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

329 To o 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 A
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

HERLJI0202- BEMGRANDUM 9




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 any of the objects
specified in any other such sub-clause, and the Company shail have as full
a power to exercise each and every one of the objects specified in each
sub-clause of this clause ask though each such sub-ciause contained the

objects of a separate 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 incbrporated or unincorporated and whether resident or

incorporated in the Units¢ Kingdom or elsewhere.

fn 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 shall 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 Compary 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 othenwise.

MEAU0202-HEHORANDUM 10




We, the person whose name and address is subscribed wish to be formed into a company
in pursuance of thi; memorandum of association and we agree to take the number of

shares in the capital of the Compuny set opposite our narme.

NAME AND ADDRESS NUMBER OF SHARES
OF SUBSCRIBER TAKEN BY SUBSCRIBER

Philsec Limited 1
St Philips Houvse
t Philips Place
Birmingham

B3 2PP

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

Dated the 6 April 1993

WITNESS to the above signatures:

QEN
K.A. Biggs ‘ &b‘
St Philips House 5 038

St Philips Place

Birmingham :

B3 2PP Ty

MEAUJO202-MEMORANDUM 11
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

‘COMPANIES HOUSE
OF 0 3 APR 1993
M_

18

MEAUJO (202) LIMITED
PRELIMINARY

The regulations contained in Tabie A in the Schedule to the Cr‘mpameq (Tables
A. to F) Regulations 1985 as amended by the Compames (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.

2.1 In regulation 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:

22.1 where the context so permits, words importing the singular number
only shall include the plural number, and vice versa, words
ilmporting the masculine gender only shall include the feminine
gender, words importing persons shall include corporctions and the




expression "paid up" shall include credited as paid up;

222 any reference to any provisions of the Companies Act 1985 ("the
Act") shall be deemed to include a reference to any siatutory
modification or re-enactment of that provision for the time being

in force.

SHARES

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,

4.1

4.2

The directors are generally and unconditicnally authorised (subject always
to the provisions of this article 4 and prdvided 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 allot grant aptions or create, deal with or
otherwise dispose of relevant securities (within the meaning of 80 (2) of
the Act) up to 2 maximum amount in nominal value of £9,999 at any time
or times dﬁring 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 dispoée 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. Vhe ‘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,

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

HEAUJO202-ARTICLES ' 2




in the Company at the date of the offer and in the case of competition
shall be 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 temss to each such holder).

43 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 rore 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 aceept {which may be ali 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. .

44  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
offered 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 optioné 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 issued at a discount and

provided further that in the case of shares not accepted as aforesaid such |
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shares shall not be disposed of on terms which are more favourable to the
subseribers therefor than the terms on which they were offered to the

members.

45 Inaccordance with section 91(1) of the Act, sections 89(1) and 90(1) to (6)
inclusive of the Act shu)! not apply to the Company.

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 nof 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 provnslons of this article. The

Company’s lien on 2 share shall extend 1o any amount payable in respect of it.

The liability of any member in default in respect of a call shali 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’.

S
L

FER OF
| i |

7.1 ~Any direction (by way of renunciation, nomination or otherwise) by a
" member entitled to an, ';!lotment of shares, to 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.
72 721 Regulation 24 of Table A shall not apply to the Company. The
) Directors may in their absolute discretion refuse to register the

MEAUJOZ02-ARTICLES 4
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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 *

(a) it is lodged at-the registered office of the Company
or at such other place as the Directors may appoint
and is accempanied 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
Notices of and other communications ré]ating 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.

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 a2 quorum is not
present within half an hour from the t¥me 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
directors may determine; and, if at the adjourned general meeting a quorum jis
not present within half an hour from the time appointed therefor, such adjourned

_general meeting shall be dissolved,

11.  Inthe 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 A or S.
113 Companies Act 1989 or otherwise howsoever; and

112 signing a consent to short notice of general meeting.

12.  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,

13. 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,  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 authorily to vote on a poll on the election of a chairman

and on a motion to adjourn the meeting,

MEAUJO202-ARTICLES 6
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DIRECTORS

A director shall not require a share qualification but nevertheless shall be entitled

to attend and speak at any general meeting,

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

16.2

16.3

Any director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors and
willing to act, to be an alternate dlrector 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 (uni ss the directors agree
otherwise) take effect only upon receipt of such wntten appointment or
removal at the reglstcred office of the Company.

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. \:

An alternate director shall be entitled to receive notice of all meetings of
directors and of all nieetings of committees of directors of which his
appointor is a member, to attend and vote at af{y such meetiﬁg at which
the direct(:;zl'f appointing him is not personally present, and generally to
perform ali 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

1y e T ke g2y AP et
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give notice of any such meeting to an alternate director who is at the
relevant time absent from the United Kingdom and bas not given his o
address outside the United Kingdom. N

164 An alternate director shall cease to be an alternate director if his
appointor ceases to be a director. The appointment of an aiternate
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 A director, 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
tlternate 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
reprecents 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 wheiher a o

quorum is present. i

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

the director appointing him.
PPOINTME ND RETIREM ¥ DIRE R L

17. 17.1 No person shall be appointed a director at any general meeting unless

either:

I

5

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 b

HEALI0202-ARTICLES 8




member qualified to vote. at the general meeting has been given to
the Company of the iatention 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

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 {0 exceed any numaber fixed by or in accordance with

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

force.

18.  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.

19.  Any person may be appointed or elected as a director, whatever his age, and rio

director shall be required to vacate his office by reason of his attaining or having

attained the age of seventy years or any other age.

20.  Everydirector 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

21.  In addition and without prejudice to regulation 82 of Table A, any director whe

serves on any cominittee 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

HEAUJO202~ARTICLES
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22,

23.

24,

25,

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 all or any of them may be personally interested)
may exercise all the powers (express or impiied) of the Company howsoever
relating to the establishment and maintenance and/or modification and/or
discontinuance and/or winding up of pension, life insurance and/or
stperanmnuation.

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."

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

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) shall not be subject to any maximum and

NEAUJG202-ARTICLES .10




26.

27,

ha

the minimum number of directors shall be one.

25.2 I and so long ar the minimum number of directors specified under these
articles is one and theve 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 resciution at a meeting ard,
so long as there is such sole director, the quorum for the transaction of the

business of the directors shall be one.

Any director (including an alternate director) may i)articipate 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 ii:;c]usivc 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, 6r 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

KEAUS0Z02-ARTICLES 11 ‘>




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

29. 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.

INDEMNITY -

30. 301 Subject to the provisions of and :o far as may be permiited by law, every
director, auditor, secretary or other officer of the Com/pany shail be
ertiiled to be indemnitied 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
anythiﬁg done or omitted or alleged o have'been done or ornitted by him
as an officer or employl:e of the Céh;j;any and in which judgment is given

~  in his fzivou;'-(or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or in
which hé 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 liim by the Court. Regulation 118 shall not

apply.

p

302 'The Directors shall have the power t0 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. '
. h @

) . W%
Y .
|
Sy !

"

HEAUJOZ02-ARTILLES 12 ot




SHARE CERTIFICATES

31.  The words "shall be sealed with the seal and" shall be deleted from the second
sentenss of regulation 6 of Table A.
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NAME AND ADDRESS OF SUBSCRIBER
Philsec Limited
t. Philips House

St. Philips Place .

Birminghain

B3 2PP .

Signed by Richard Wrigley ;

for and on behalf of

Philsec Limited: E
Dated 6 April 1993 |
, ! ;
WITNESS to the ahove signature: QAEN i
K.A. Biggs . 8?6(6 ¢
fi St. Philips House A
K St. Philips Place v
2 Birmingham
B3 2PP
7 "
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CERTIFICATE OF INCORPORATION

!

OF A PRIVATE LIMITED COMPANY

No. 2810362

| hereby certily that

)

MEAUJO (202) LIMITED

is fhis day incbrpbrated under the Companies Act 1985 as

a private company and that the Company is liniited.

£

Given under my harid at the Companies Registration Office,

Cardiff the 19 APRIL 1933

A s

B

LY

MRS. L. PAREY

an authorised officer

HEO078
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FEE PAID

COMPANIES

HOUSE -

THE COMPPANIES ACT 1985

- COMPANY LIMITED BY SHARES

MEAUJO (202) LIMITED
(registered number 2810362)

4

NOTICE OF RESOLUTIONSA(SSED

At an extraordinary general meeting duly convened and held at St Pbiﬁps House, St
Philips Place, Birmingham, B3 2PP on 4. 'mhfn-u 199} the followmg resolutlons were

duly passed as special and elective resoluuons as 1nd1cated

N \‘\ P
R

| SPECIAL RESOLUTIONS

1. That the name of the Company be and hereby is cnanged )/IM Holdings
Limited. : D

2. That the Company be and hereby is exempt from the provisions of Part VII
Companies Act 1983 relating to the avdit of accounts in this and all future years
in accordance with sectloﬂ 250 of that Act and accordmg]y by virtue of section

388A Compamesﬂ_Act 1985 be and hereby is exempt from appointing auditors.

ELECTIVE RESOLUTIONS '

3. That the Company dispense)with the holdingbf an annual general meeting in this

and all future years in accordanqé with section 366A Companifs Act 1985,

4, That the Cornpany dlspense w1th the laymg of accounts antl reports before the

IM501016-EGM-PACK

- e = v M

HINOV1993

; " Oc\ '5' nu:‘"f’;
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section 252 Companies Act 1985.

Dated: 24~ AR 199%

-
-,

Registered office:
St. Philips House

St. Philips Place
Birmingham B3 2PP

IH501016-EGM-PACK
o

Director/Secretary

5




FILE COPY

CERTIFICATE OF INCORPORATION

o

ON CHANGE OF NAME

No. 2810362

| hereby certify that

MEAUJO (202) LIMITED

Lok
having by special resolution changed its name,

is now incorporated under the name of

LM, HOLDINGS LIMITED |

Given under my hand at the Cbmpanies Registration Office,

Cardiff the 26 NOVEMBER 1993

A o e

8. L PARRY

an ﬁauthor’iSed officer

HCOU6B -
. 4




Ly

i

e s -

L obntn

B, ke L

" ’ ~na
oA TR T R e e A

i

3, .

NC
i AINOV 1893

250 FEE payp
COMPANIES
HOUSE

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEAUJO (202) LIMITED
(registered number 2810362)

NOTICE OF RESOL[]TIONS/&S ED

At an extraordinary general meeting duly convened and held at St Philips House, St
Philips Place, Birmingham, B3 2PP on 24 " drhtas 1993 the following resolutions were

duly passed as special and elective resolutions as indicated:

SPECIAL RESOLUTIONS

1. That the name of the Company be and hereby is changed to-LM. Holdings

Limited. 4

2. That the Company be and hereby is exempt from the provisions of Part VII
Companies Act 1985 relating to the audit of accounts in this and all future years
in accordance with section 250 of that Act and accordingly by virtue of section

388A Companies Act 1985 be and hereby is exempt from appointing auditors.

ELECTIVE RESOLUTIONS
3. That the Company dispense with the holding of a.. annual gener: /meeting in this
and all future years in accordance with section 366A Companigs Act 1985.

r

4., That the Company dispense with the laying of accounts and reports before the

e

. \ , . '/,.--—
Company in general meetings in this apd~all fi

iuye™syears in
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section 252 Companies Act 1985.

Dated: Ll‘{ : ﬂm“ 1 995

Registered office:

St. Philips House

St. Philips Place X/ k/]
Birmingham B3 2PP M/{ol‘f
Director/Secretary

#

14501016-EGH-PACK




COMPANIES FORM No, 224

NMotice of accounting refaerence date
(to be delivered within 9 months of
incorporation)

Please do not Pursuant to section 224 of the Companies Act 1985
m:z::rgm as inserted by section 3 of the Companies Act 1889

To the Registrar of Companies Company awmber
Please complete Address overlesaf) (- .
legibly, praferably { 281 03& L-
In black typs, or
bald block
[ Hepude (202}  AiniTEd
finzen full name
of company
gives notice that the date on which the company’s accounting reference period s to be
treated as coming to an end In each successive year is as shown below:
important

The accounting

referance date to

be entored along-

side should be Day Month
completed as in the P18
following examples: 2’ | ! 1 { I-L"

5 April
Day  Month

0,5:0,4

30 Jdune
Day Month

31 December
Day Month

|3|1;1|2

+ Insert
Director,
Secretary,
Administrator,
Administrative Signed
Raceiver or
Receiver
{Scotlend} as
appragpriate

Z(,,}'?\')‘féé/a Designation *Seeidhw,~ Date 24-11-43

Presentor’s name addrass and For official use
referance (if any): DE.B. Post room

\f@m
O preo &
3 9

- BEC 18 ;
HR102B
WL e
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COMPANIES HOUSE

if you nzed to contact us regarding
this notice, please quote reference

THE DIRECTORS ARD 1/ 02810362
MEAUJO (202) LIMITED

ST PHILIPS PLACE

BIRMINGHAN

B3 2PP Date: 24 NOVEMBER 1503

COMPANIES ACT 198E
{as amendad by Companies Act 1989)

This company has until- 19, ;/04 10 speclfy an accounting
reference data. This may be done on the form 224 overleaf,

Should it not do =0, the accounting reference date will
be 90/04 and the first accounts will cover the period

19/ 4793 10 30/ 4/94

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tol: Cardiff (0222} 380002

Jci

Companies Hause i3 an executive agency within the Departoent of Trade ané Industry

557

HR102A



