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Floro Inzerb:

Malcolm Scott

I’-- Makadi -

of 211 Piccadilly, London, w.1l.

a Solicitor

Do solemnly and sincerely declare that I am (°)

ol
u%u??l‘:f:" '&ﬁ%“&;‘r/ of the Sux{alpreme Court engaged in the formation

or s Seotland 3

Solleltor™)" i
|y the formation”

or

“ A person pomed
“in the Articles of
* Asjogintion a3 &
“Direotor or
“ Jeerotary .

of

Parking Management (Investments)

. Limifted,

And that all the requirements of the Companies Act, 1948, in respect of
maitters precedont to the rogistration of tho gaid Qompany ond incidentol
thoereto have been complied with, And I make this solemn Daclaration
conscientionsly believing the sams to be true and by virtne of th'éj‘»rovisiona

of the Statutory Declarations Act, 1835.

Doclored ab /J ’/QP"V”"'}Z{”‘L &/.{G:"‘/{ B
Dot

Lol

[

-

tho.  fH % _day ol

one thousand nine hundred and

gixty-nine

=
&
{3
¥
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" BTAEEVEINT OF THE NOMINAL CAPITAL
% 27 WAC 1068 | or 'a :
3 { o

PARKING MANAGEMENT (INVESTMENTS)

LIMITED

'fij’ursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

-

THE NOMINAL CAPITAL of the above named Company s £.100 divided into
100 Shares of £1 each,

Signature /V ’”LAW«@ ﬂ/ Q%L...ﬂm &

Deseription Solicitorfengaged in the formation

A

msaﬁed the ﬁf/"’% day of May 1959

KT HR.~The Stamp Duty on the Nominal Oapital is Ten Shillings Jor every £100
&+ ‘raction of £100.

i This Statement is to be filed with the M. emorandum of Association or other
i iument when the Oompany s registered and should be signed by an Oficer of the
@@rhpmy if appointed by the Artioles of Assaciation, or by the Soliciior(s) engaged in
the }‘ormation.
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COMPANIES
REGISTRATION,

9549681@

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Assoriation

&

OF

Parking Management (Investments)

Limited.

1, The name of the Compeny is "PARKING MANAGEMENT
( INVESTMENTS) LIMITED',

2, The
gituate

3, The
are t-

(&)

(B)

registered office of the Compeny will be
in England.,

objects for which the Companyis established

To purchase for nvestment land and buildings
§ﬂ§ oTher property of eny tenure and any

interest therein, and to create freehold
end leasehold ground rents,chief rents,and
to letand grant leases and licences to and
to make arrangementswith.lesswesand.tenants
and to acqguire and grant easements and other
rights and privileges and generally to
acquire and hold, lend and business,
commercial, industrial, house and other
property.

To acquire by purchase, lease, exchange or
otherwise, land and buildingsof any tenure
or description whether situate in England
or elsewhere and sny estate or interest or
any easement, rights, privileges or con~
cessions connected with any such lands or
buildings and to advance money on mortgage
gecurities.




(2) |

) - (c) To develop any land or buildings acquired
" by the Compsny or in which it is interested
and in particular by laying-out and pre-

paring the same for building purposes and

by constructing, altering, pulling down,

' repairing, decorating, furnishing, fitting
B ' up, improving and mgintaining dwelling--
- houses, hotels, restaurants, flats, clubs,
offices, warehouses, shops, factories and
other buildings and convenliences of all
kinds and by planting, draining, farming,
cultivating, letting on building lease or
agreements &nd by entering into contracts
and arrangements ofall kindewith builders,
contractors,lendlords, tenants and others.

(D) To manage land,buildingsand other property ‘
whether belonging to the Company or not,
and to collect rents and incomes and to
supply to tenantsand occupiers and others,
refreshments, meals,attendance ,messengers,
1ifts, heating,lighting and other services
and convenlences. o

(B) To carry on businese as propristors of Z
flate, houses, offices, boarding houses or”
hotels and as managers thereof, &and gg{@e
undertake and execute any trusts amd-undsr- :
teking of which may seem to the Compeny »g . |
degirable. W

S

(F) To sell, realise, vary and transpose any
property or investments for the time beéing =
o the Company, to let on rent, royalty,
gshare of profits or other-wise, grant
licences, easements and other rights in or
over the undertaking and all or any of ‘the
property and assets for the time beéing of
the Company, and genérally to dispose of :
or turn to account all or any of the pro- :
Qerty and assets of the Company or any :
interest therein for such consideration as A
the Company shall think fit {but so that
nothing in this sub~clausge contained shall 7

authorise the Company to deal in propert :
or investments). Propery .

(@) To pay all or any expenses incurred in
connection with the formation, promotion
and incorporation of the Company.




(7)

(K)

(L)

(3)

To borrow or ralse or secure the payment
of money for the purposes of or in conneg-
tion with the Compeny's businessor objects,

To mortgage and charge the uvndertaking and
all or anyof the realand personal property
and assets, present or futurs, and all or
any of the uncalled capital for the tlmne
peing of the Company, and to issue at par
or at & premium or discount, and for such
consideration and with gsuch rights, powers
and privileges as may ©be thought fLit,
debentures, mortgage debentures or deben-
ture stock paysble to bearsr or otherwise,
and either permanent or redeemable oI
repayable, and coliaterally or further to
secure any securities of the Company by &
tpust deed or other assurance.

To issue and deposit any securities which
the Compeny has power to igsue by way of
mortgage to secure any sui less than the
nominal amount of gsuch securities,and also
by way of gecurity for the performance of
any contrects or obiigatilons of the Company
or of 1ts customers or other personsg or
corporations  having dealings with the
Company, or in whoseé businesses or under-
takinge the Company 1s interested, whether
directly or indirectly.

To receive money on deposit or loan upon
auch terms as the Company may approve, and
to guarantee the obligations and contracts
of pergons having dealings with the Company
and with other persons.

To 1lend and advance money and give credit
to such persons or companies and on such
termeas mey seen expedient and in particular
=, customers and others having dealings
with the Company and to enter into any
guarantee, contract of indemnity or surety-
ship whetherby personal covenant or secured
under a trust deed or other assurance by
mortgage or charge on all or any part of
the undertaking property or agsets of the
Gompany (present or future) including its
uncailed capital o by both such methods
end in particular (but without prejudice to
the generality of the foréegoding) :.bowguars

+

anteey” gupporyorgive. se surity as aforeald
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(w}

(0)

(P)

()

. Tor the performance of eny oblligations and

the repayment or payment of any prinecipal
moneys, premiums, interestand other moneys
secured by or payable under any obligations
or securities, including particularly the
obligations or securities of any company
whica is (within the meaningof Section 154
of the Companies Act, 1948) in relation to
the Company a holding company or a subsid-
iary of any such holding company.

To draw, meke, accept, endorse, negotiate,
discount and execute promissory notes,
bills of exchange eand other negotiable
instruments.

Ty iavest and deal with the moneys of the
Company not immediately required for the
purposes of the business of the Company in
or upon such investments or securities and
in such manner as may from time to time be
determined.

To pay for any property or rights acquired
by the Company, either in cash or fully or
prartly peld-up shares, with or without
preferred or deferred or guaranteed rights
in respecet of dividend or repayment of
capital or otherwise, or by any securities
which the Company hes power to issue, on
partly in one mode and pertly in another,
and generally on such terms as the Company
mey determine.

To accept payment for any property or
rights sold or otherwise disposed of or
dealt with by the Company either in cash,
by instalments or otherwise, or in fully or
partly pald-up shares of any company or
corporation, with or without deferred or
preferred or gueranteed rights in respect
of dividend or repayment of capital or
otherwise, or in debentures or mortgage
depentures or debenture stock, mortgages
or other securities of any company or
corporation or partly in one mode or partly
in enother, and generally on such terms &s
the Company may determine, and to hold,
dispose of or otherwise deal with any
shares, stock or securities =o acguired.



(Q)

(R)

(8)

()

(5)

7o enter into any partnership or joint
purse arrangements or arrengements Tor
sharing profits, union of interest or co-
operation with any compeny, firm or person
carrying on ol proposing to carry on any
business within the objectsof this Company,
and to acguire and hold, sell, deal with
or dispose of ehares, stock or securities
of any such company and to guarantee the
contracts or liabilities of, or the payment
of the dividends, interest or capital of
any shares, stock or securities of and "to
subsidise or otherwise assist any guch
company .

To esgbtablish or promote or concur in
establishing or promotingany'other company
whose objectsahall.include the acguisition
and teking over of allor any of the agsets
and liabilities of or the promotion of
which shall be in any mapner calculated to
advance directly or indirectly the objects
or interest of this Company , anéd to acquire
end hold oxr dispose of shares, stock or
gsecurities of and guarantee the payment of

.the dividends, jnterest or capital of any

ghares, B8tock or securities issued by or
eny othex obligations of any such companys

Toﬂpurchaseor'otherwise acgulre and under-
take all or any part of the business,
property, 1igbilities end tpansactions of
any person, £ipm or company carryling on
any business which this Company is author-
iged 1o carry on, Or the cerrying on of
which is calculated to penefit this Company
or to asdvance its interests oI possessed
of ©property suitable for the purposes of
the Company.

7o establish and maintain, or procure the
eestablishment and meintenance rof, any
pension or superennuation funds (whether
contributory or otherwise) for the benefit
of and to give or procure the giving of
donations, gratuities,pensianﬁllowances,
and emoluments to, any persons who are or
wepre at any time in the employment or
service of the Company, or any of its
predecessors in pusiness, or of any company
whichlis & subsidiary of “the “Gompany or is

gllied to. oOF associated with the Company
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(6)

or wifthanyipuchcisubsddiary.qr vhorhayube oo
hava.been,Directorsior-officers of the@ampeny
or of rany.suéh other’ﬂompgnyyaszaforesaid,‘
or eny personsin whose welfare the Company
or any’ such other company es aforessid is
or hes been atany time interested, and the
wives, wildows, families, relations ang
dependants of any such persons, and to
establish subsidise and subscribe %o any
institutions, associations, societies,
.clubs or funds caelculated to be for tlre
“benefit of, or to advance the interests and
well-being of the Company or of any other
company as aforesaid, or of any such persons
.. &8s afoéresaid, and to make payments for op
" towards the insurance of any such persons
ag aforesaild, and to sub scribe or guarantee
money for charitable or benevolent 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 such other company &as
aforesaid,

(v) To emalgamate with any other comparny whose
ob jects are or include objects similar to
those of this Company, whether by sale or
purchase (for fully or partly paid-up shares
or otherwise) of the undertaking, subject
to the 1liabilities of this or any such
other company as aforessaid with or without
winding-up, or by sale or purchase (for
full or partly paild-up sheres or other-
wise¥ of all or a controlling interest in
the shares or atock of thls or any such
other company as aforesaid, or by partner-

‘ ship, or any arrangement of the nature of
partnership, or in any other menner.

(V) To distribute among the membere in specie

. 8ny property of the Oompany, or any pro-

céeds of sale or disposal of any property

of the Oompeny, but so thatno distribution

amounting toa reduction of capital be made

except with the sanction (if any) <for the
time being reguired by law.

(W) To do all or any of the above thingsin any
part of the world,and.eitheraS‘principalB,
agents,trustees, contractors or otherwise,
and either alone or in conjunction with
others, and either by or through agents,

. sub-contractors trustees or otherwise,
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(X) To do all such other things as are inci-
dental or conducive to the above objects
or any of them, provided that nothing
herein contained shall’ empower the Company
to carry on the business of 1life assurance,

- accident assurance, Tfire assurance,
employers' liability assurance, industrial
assurance, motop Gssurance, or any business
of insuprsnce or ré-ineurance, within the
meaning of the Assurance CompaniesAct 1909,
or any Act amending, extending or re-
enacting the same.

It is declared thet the foregoing sub-clauses
shall be construed independently of ‘each'other ang
none of the objects therein mentioned shall be
deemed to be merely subsidiary to the objects con-

tained in any other sub—c%guée;
ho The liability of the Members'is iimited.

5,//The Share Capital of the Company is £100
divided ints 100 Shares of & each, WwWith power to
increase or to divide the shares in the capital
for the time being, into different classes having
such rights, privileges and advantages as to voting
and otherwise, as the Articles of Association may
from time to time prescribe. ' r
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wE, the several persons whosé NAames end
pddresses &re subseribed, are deslrous of being
formed into & Compeny in pursuence of this
Memorandum of Association, and we respectively
agree to take the number of shares in the capital
of the Company set opposite our resgpective names,.

Number of
Shares taken
by each Sub-
gcriber.
(In Words)

AR, o
211 )"Wz‘g@\‘

- L W. 1.
N [

Names, Addresses and Descriptions
J of Subscribers.

e ,chaa&hj
b S s 15
Sk [

DATED this Pl day of /‘{wf? » 1969,
WITNHSS to the sbove Signatures :-

200 Prrnst
| cr-fmfun N
Selisbos QTS O
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Assariation
Parking Management (Investments)
Limited,

.

PRELIMINARY

1. The regulations contained in Part I of Table
"a' 4n the First Schedule to the Companies Act

1948 (which Table is hereinafter called Table "A"5
shall apply to the Company save in so .far as ‘they
ere excluded or modifiled hereby to the exclusion
of the regulations contained in Table At to any
other Companies Act. The Regulations in Part I of
Table "A" numbered 24, 53, 73, 76, 77, 79, 87,
88(a) and (f), 89, 90, 91, 92 and 107 s8hell not
apply, but, subject as aforesaid, and in addition
to the remaining Regulations in Part Iof Table "A",
the following shall be the Articles of Association

of the Company.

PRIVATE OCMPANY

o, The Companyis a private company end accordingly
the regulations contained in Part II of Table "a",
except Regulation 1 therein, shall apply to the

Company.
SHARES

3, The share capital of the Company is £100
divided into 100 shares of £1 each.

., All shares for the time being created and
unissued shall be under the control of the Directors,
who may subject to the consent of the board of
dircntors of the Company' & holding company allot,

"
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grant options over, or otherwlse deal with or
digpose of the seme to such persons (including any
Directors), on such terms and conditions and at
guch time or times &8 the Directors may think Pit,
but so that no share shall be issued at a discount
except as provided by Section 57 of the Act., In

 Regulation 3 in Part I of Table "A" the words

"with the sanction of an Ordinary Resolution" shall
be deemed to be deleted. For the purposes of these
Artiecles the expression "holding company' means a
company which is by virtue of §.154 of the Act
deemed to be a holding company of the Company for
the purposes of the Act and which ig 2 member of
the Company.

5., The lien conferred by Regulation 11 in Part I
of Table "A" shall attach to fully paid Shares and
to all Shares registered in the name of any person
indebted or under liability to the Company whether
he be the sole registered holder thereof or one of
two or more joint holders,

6., In Regulation 15 in Part I of Table "A" the.
following worde "“except in so far a8 may be other-
wise agreed between the Company and any Member in
the case of the =shares held by him" shall ©be

%nseﬁted immedliately after the words "Provided
hat” .

7. In Regulation 22 in Part I of Teble "A" the

words "and transferee" shall be deemed to be
deleted,

f, imblect to such of the restrictions of these
srticles as may be applicable, any member may
trensfzr all or any of his shares by instrument in
writing in any usual or common form or any other
form which the Directors may approve.

NOTICES OF MEETINGS

9. Every notice calling a General Meeting shall
comply with the provisions of Section 136 (2) of
the Act, as to giving information to Members in
regard to their right to appoint proxies, and all
notices and other communications relating to =a
General Meeting which ey Member is entitled to

receive shall also be sent to the Au
time being of the Company, Auditor for the



(11)

RESOLUTIONS

10. Any such resolution in writing as is referred
to in Regulation 5 in Part II of Table "A" may
conslst of several documents in the like form each
signed by one or more of +the Members (or their
duly authorised representatives) in that Regulation
referred to,

PROCEEDINGS AT GENERAL MEETINGS

11l. The following words shall be added to the end
of Regulation 52 in Part I of Table "A" "and fixing
the remuneration of Directors",

12. The words "the meeting shall be dissolved"
shall be substituted for the words '"the members
present shall be a quorum”" in Regulation 5L in
Part I of Table "a".

13, It shall not be necessary to give any notice
of an adjourned meeting and Regulation 57 in Part I
of Table "A" shall be construed accordingly.

1. A poll may be demanded by any Member present
in person or by proxy and Regulation 58 in Part I
of Table "A" shall be modified accordingly.

15, The words '"in any instrument of proxy sent by
the Company in relation to the meeting' shall be
substituted for the words "in the notice convening
the meeting" in Regulation 69 in Part I of
Table "A",

DIRECTORS

16. Unless and until otherwise determined by the
Company in Genersal lMeeting the number of Directors
shall be not less than two.

17. The remuneration of the Directors shall be
deemed to accrue from day to day., The Directors
may also be pald all travelling, hotel and other
expenses properly Ilncurred by them in attending
and returning from meetings of the Directorsor any
committee of the Directors or general meetings of
the Company or in connection with the business of

the Company.
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L

18. The Company“ s holding company shall have the
power of :-

(a} determining the maximun number of Directors;
(b) removing e Director or Directors;

(e) appointing any new Director or Directors;
and

(d) determining the remuneration of Directors
from time to time.

Any such power shall be exercised by a resolution
of the board of directors of the holding companly
of which notice =shall have been gilven to the
Company in writing signed on hehalf of the holding
company by any director or the secretary thereof.

19, A Director need not hold any Shares of the
Company to qualify him as a Director but he shall
be entitled +o receive notice of and attend and
speak &t all General Meetings of the Companhy and
at all separate General Meetings of the holders of
any class of Shares in the capltal of the Company
and Regulation 134 in Part I of Table "A" shall de
modified accordingly.

20. ©Subject to +the sanction of the board of
directors of +the Company's holding company, the
Directors may exerclse all the powers of the Company
to borrow or raise money and to mortgage or charge
its undertaking, property and uncalled capital and
to lssue debentures, debenture stock and other
gsecurities as security for any debt, liablility or
obligation of the Company or of any third party.

21, A Director may vote as a Director in regard
to any contract or arrangement in which he 1s
interested, or upon any matter arising thereout,
and if he does so vote his vote shall be counted,
and he shall be reckoned in estimating a gquorum
when any such contract or arrangement is under
consideration and Regulastion 84 in Part I of
Table "A" shall be modified accordingly,

22, A Director present atanymeeting of Direciors
or Committees of Directors need not sign his name
in a book kept for that purpose and Regulation 86
in Part Iof Table "A" shellbemodified asccordingly.

23. The Directors on behalf of +the Company may
subject to the sanction of the board of directors



(13)

of the Company's holding company, pay a gratuity
or pension or allowance on retirement to any
Director who has held any other galaried office or
place of profit with the Company or on his death
to his widow or dependants and may make contributions
to any fund and pay premiums for the purchase or
provisionof any such gratuity,pensionor allowance.

24, A Director shall not retire by rotation and
Regulations 93, 94, 95, 96 and 97 in Part I of
Table "A" shall be modified accordingly.’

25, (i) The board of directors of the Company's
holding company may by resolution from time to
time appoint any person to be an offlcial of the
Company who shall be known as an Associate Director
and may from time to time remove any such person
from such appointment, with or without appointing
another in his place; provided that there shall
not at eny one time be more than twelve persons
holding the appointment of Associate Director. Any
appointment or removal of a person to or from such
office shall take effect as from the +time of
passing the resolution by which such appointment
or removal is determined upon, or from such other
time a8 may be fixed by such resolution. BEvery
resolution appointing or removing & person to or
from such office shall be recorded in the Company's
Minute Book in which Minutes of the proceedings of
the Board are recorded.

(i1) The board of directors of the Company's
holding company may from time to time define,
1imit and restriet +the powers, authorities and
discretions and may fix and determine the remunera-
tion, duties, immunities, period of office and
share qualifications (if any) of such Associate
Directors generally, or of any particular one oOr
more of such Associate Directors.

(1ii) A person holding the appointment of
Associate Director. shall not be entitled to
receive notice of or to attend at meetings of the
Directors except as may from time to time Dbe
determined by the board of directors of 'the
Company's holding company. NO such Associate
Directors shall be reckoned in the quorum OF vote
at any meeting of the Directors.

(iv) Persons holding the appointment of
Associate Director shall not be reckoned in thg
number of Directors for the purposes of Article 1
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enerally the expression "Dirustop!
3gfregtors" wgére used in these Articles shall not
include an Assoclate Director unless the context
so requires, nor s8hall any person holding +the
appointment of Associlate Diregtor be deemed to e
a Director of the Company within the meaningor fop

the purposes of the Aect.

26. Any such resolution in writing as is referrad
to in Regulation 106 in Part I of Table "A" may
consist of several documents in the like form each
signed by one or more of the Dirgctora for +the
time being entitled to receive notice of a meeting

- of the Directors and Regulation 106 in Part I of

Table "A" shall be modified accordingly.

27. No person shall be or become incapable of
belng appointed a Director by reason of his having
attained the age of seventy or any othep age nor
shall any special notice be required in connection
with the appointment or the approval of the
appointment of such person, and no Director shall
vacate his office at any time by reason of the facst
that he has attained the age of 'seventy or any
other age,

28. (a) The Directors may from time +to +time
appoint one or more of their body to be Managing
or Executive Director or Joint Managing or BExecutive
Directors of the Company, for such fixed term or
without limitation as +o period and on suech terms
as they think fit ang (subjeet to +the provisions
of any service contract between him and the
Company and without prejudice to any eclainm for.
damages he may have for breach of any such service
contract) may pemove or dismiss him or them from
off@ce and appoint another or others in his or
their place or blaces. A Managing Director or such
Executive Director shall (subject to the provisions
of sub-clause (b) hereof ang without prejudice to
any claim fop damages any such Managing Director
or Executive Directop may have for breach of any

as aforesa;d) ipso facto ang immediately cease to
be a Managing Director op such Executive Director,

(b) A Maneging Director or Executive Director
holding office an such for a fixeq period shall
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not be entitled +to resign as & Director of the
Company and Regulation 88(e) in Part I of Table mAl
shall be modified accordingly. .

NOTICES

29, Regulation 131 in Part I of Table "A'  shall
apply as 1f there were deleted therefrom the words
tin the case of & notice of a meeting'" and .the
words "and in any other case at the time at which
the letter would be delivered in the ordinary

course of post.'

Names, Addresses and Descriptions of Subscribers

hLL et
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DATED this ..wd/»/fx day of Mo?, 1964,

WITNESS to the above Signatures $ -
&%bﬁ{%a/%\mfilfﬂﬂ'
200, Pleasttly J
?fm(ﬂn. L, (, \/
W“‘} W C@ué




CERTIFICATE OF INCORPORATION

No. L54988

I hereby certify that

PARKING, WANASDINY {IVESTHENTS] LissTED

is this day incorporated under the Companies Acts 1948 to 1967 and that the ’

Company is Limited.

Given under my hand at London the

& 2ru oy, 1969,

{ R L. SWARN ;

Assistant Registrar of Companies

3

C.73

e il
fortostd @_}



