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No. 1994408

THE COMPANIES ACTS 1985 AND 1939

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL. RESOLUTIONS
oF
EVANS HALSHAW (CHESHAM) LIWITED

At an Extraordinary General Meeting of the Company duly convened and held at

4 Highlands Court, Cranmore Ave, Shirley, Solihull on 20th October 1993 the following
Resolutions were duly passed as Special Resolutions:-

SPECTAL RESOLUTIONS

(1) THAT the Memorandum of Association of the Company be hereby altered
with respect to the statement of the Company's objects by the deletion
of the whole of clause 3 and substituting for it the objects clause in
the form annexed hereto and initislled for identification by the sole
shareholder of the Company; and

(2) THAT the regulations annexed hereto and initialled for identification
by the sole shareholder of the Company be hereby adopted as the new
Articles of Association of the Company in substitution for all existing

regulations.

Dated 20th Octcber 1993

(A VAKX

(IR A NEEENEREEE NIRRT NN RN N I N

Secretary
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF

EVANS HALSHAW (CHESHAM) LIMITED

(adopted by Special Resolution passed on 20TH OCTOBER 1993)

PRELIMINARY

Subject as hereinafter provided and except insofar as the same are
excluded or modified by these Articles, the regulations contained in
Table A in the Companies (Tables A to F) Regulations 1985 as amended by
The Companies (Tables A to F) (Amendment) Regulations 1985 (hereinafter
referraed to as "Table A") shall apply to the Company and, together with
these Articles, shall constitute the Articles of the Company, to the
exclusion of all other requlations and articles.

INTERPRETATION

Unless the caontext otherwise requires, words and expressions which bear
particular meanings in Table A shall bear the same respective meanings
in these Articles.

SHARE CAPITAL

The directors are generally end unconditionally authorised for the
purposes of section 80 of the Act to exercisc all the powers of the
Company to allot any shares of the Company, and to grant rights to
subscribe for or convert any security into shares of the Company, up to
an aggregate nominal value of £58,173. Unless renewed, this authority
shall expire on the fifth anniversary of the date of adoption of these
Articles, provided that the Company may make any offer or agreement
during the continuance of this authority (as originally granted or from
time to time renewed) which would or might require shares to be
allotted, and/or rights to subscribe for or convert any security into
1
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8.

shares to be granted, after its expiry.

Section 89(1) of the Act shall not apply to the allotment by the Company
of any equity security.

SHARE CERTIFICATES

Requlation 6 of Table A shall apply subject to the addition of the words
"or otherwise executed by ox on behalf of the Company" after the words
"sealed with the seal" in the second sentence thereof.

TRANSFER OF SHARES

Subject as provided in the next following Article, the directors may in
their absplute discretion and without gqiving any reason decline to
register any transfer of any share whether or not it is a fully paid
share. Regulation 24 of Table A shall not apply.

(a) For the purpose of this Article the expression "tha Holding
Company" means the body corporate (if any), being a member of
the Company, which is within the meaning of section 736 of the
Act a holding company of the Company, and a copy of any
resolution of the board of directors (or equivalent body) of the
Holding Company certified by any director or the secretary (or
equivalent officer) of the Holding Company and deposited at the
office or delivered at a meeting of thse directors to the
chairman or to the secretary or to any director shall be
sufficient evidence of the passing therecf.

(b) The Holding Company may by resolution of its board of directors
(or equivalent body) declare that any share of the Company is
held by the registered holder thsreof as the nominee of the
Holding Company (or in the case of a share registered in the
name of a deceased or bankrupt holder was so held at the time of
hig death or bankruptcy) and name some other person as
authorised by the Holding Company to sign transfers in the place
of the holder or the deceased or bankrupt holder and the
directors shall be entitled and bound to give effect to any
instrument of trensfer of that share signed by the person so
named as transferor in all respects as if the instrument were
signed by the registered holder or by his personal
representatives or trustee in bankruptcy and notwithstanding
that it may not bu accompanied by the certificate for thad
share.

TRANSMISSION OF SHARES

The directors may at any time give notice requiring @any person becéming
entitled to a share in consequence of the death or bankruptey of a
member to elect to be registered as holder of the share and if the
notice is not complied with within ninety days the directors may
thereafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice
have been satisfied. A person becoming entitled to @ share in
2
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vonsequence of the death or bankruptcy of a member shall not, before
being registered as the holder of the share, be entitled in respect of
it to receive notice of any meeting of the Company or of any separate
meeting of the holders of any class of shares in the Company.
Regulation 31 of Table A shall be modified accordingly.

NOTICE OF GENERAL MEETINGS

9. tubject to the provisions of section 369 of the Act permitting agreement
to shorter notice, an annual general meeting or a general meseting called
for the passing of a special resclution or an elective resolution shail
be called by at least 21 clear days' notice, and all other gensral
meetings shall be called by at least 14 clear days' notice. The
agreement of any one of the joint holders of a share to shorter notice
shall be deemed the agreement of all of them in respect of that share.
The notice shall specify the time and place of the meeting and, in the
case of special business, the general nature of the business to be
transacted. In the case of an annual general meeting the notice shall
specify the meeting as such. Subject to the proviwionz of these
Articles and itc any restrictions imposed on any shares, 46 notice shall
be given to all membors and to the auditors, but omission to give notice
to the auditors shall , & invalidate the proceedings st the meeting.
Regulation 38 of Table r. .call not apply.

PROCEEDINGS AT GENERAL MEETINGS

10. All business that is transacted at an extraordinary general meeting
shall be deemed special business, and all business that is transacted at
an annual general meeting shall also be deemed special business with the
exception of :~

(a) the consideration of the reports of the directors and auditors,
the accoisits and balance sheet, and any other documents required
to accompany or to be annexed thereto;

(b) sanctioning and declaring dividends;

(c, the election of directors to fill vacancies caused by directors
retiring by rotation or otherwise;

(d) the appointment of auditors where special notice of such
appointment is not required by the Act and the fixing of their
remuneration;

{e) the giving, varistion or renewal of any authority to the

directors for the purpose of section B0 of the Act.

11. Regulation 40 of Table A shall apply subject to the addition of the
following after the first sentence:-

"At all times, where tnere is only one member of the Company, one person
entitled to vote upon the business to be transactad being a member or a

proxy for a member or by duly authorised representative of a corporation
shall be a quorum."”
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12.

13.

14.

15.

16.

and the following after the final word of the final sentence:-
"whers there is more than one member."

Regulation 41 of Table A ghall apply subject to the addition ¢f the
following sentence:

"If at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the meeting shall be
dissolved”.

Regulation 53 of Table A shall apply subject to the addition of the
words "or approved in writing" after the word "executed" in each place
that it occurs in the said regulation. In the case of joint holders of
a share, the joint holder whose name stands first in the register of
members in respect of the joint holding may sign on behalf of all the
joint holders of that share any resclution in writing which is proposed
to take effect as if it were a resclution of the members or of any class
of the members (whether under Regulation 52 of Table A, section 38l1A of
the Act or otherwise) and may receive on behalf of all the joint holders
of that share any document which is required by Scheduls 15A to the Act
to be supplied to the joint holders in connection with that resclution.

VOTES OF MEMBERS

Regulation 62 of Table A shall apply subject to the addition at the end
of paragraph {c) of the word "or" and the following paragraph (d):

"(d) be delivered at any time before the commencement of the
proceedings to any director or to the secretary at the place
appointed for the holding of the meeting or adjourned meeting
or the taking of the poll;"

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution the minimum number of
directors shall be one. For so long es the minimum number of directors
is one, a sole director shall have and exercise all the powers, duties
and disecretions conferred on or vested in the directors by these
Articles. A sole director may constitute himself as a meeting and shall
constitute a guorum. The quorum for the transaction of the business of
the directors shall be the number fixed by or in accordance with
Regulation B9 of Table A or, if less, the number of directors for the
time being in office; but if the number of directors is less than any
minimum number of directors fixed by or in accordance with these
Articles, the continuing director or directors may act only for the
purpose of appointing directors or of calling a general meeting.
Regulations 64 and B89 of Table A shall be modified accordingly and
Requlation 90 of Table A shall not apply.

ALTERNATE DIRECTORS
At the end of Regulation 66 of Table A there shall be added the

following:
4
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17.

18.

19,

20.

21,

"nor shall any meeting of directors be invalid by reason that notice
thereof or of any business to be transacted thereat was not given to any
alternate director if his appointor attends such meeting. A person
nominated to be an alternate director may (if his appointor is not
personally present) be counted in the quorum at the meeting and vote
upon the resclution to approve his appointment as alternate director.”

POWERS OF DIRECTORS

The directors may, by power of attorney or otherwise, appoint any person
to be the agent of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the directors under the Articles) and upon such
conditions as they may think fit, and may also authorise any such agent
to delegate all or any of the powers, authorities and discretions vested
in or exercisable by him. The directors may revoke or alter any such
appointment but no person dealing in good faith and without notice of
any such revocation or alteration shall be affected by it. Regulation
71 of Table A shall not apply.

DELEGATION OF DIRECTORS' POWERS

Regulation 72 of Table A shall apply subject to the insertion of the
words "powers, authorities and discretions" in place of the word
"sowers" wherever it occurs in the said Regulation and the addition at
the end of the third sentence of the said Regulation of the words "but
no person dealing in good faith and without notice of any such
revocation or alteration shall be affected by it".

APPOINTMENT, DISQUALIFICATION AND REMOVAL. OF DIRECTORS

The holder or holders for the time being of a majority in nominal value
of the shares of the Company carrying the right to attend and vote at
general meetings of the Company may at any time by notice in writing
signed by him or them or, in the case of a corporate holder, by one of
its directors on its behalf and deposited at the office or delivered at
a meeting of the directors or at a general meeting of the Company to the
chairman (unless such notice relates to the chairman) or to the
secretary or to any director to whom the notice does not relate appoint
any person to be a director either to fill a vacancy or as an additignal
director and by 1like notice remove any director from office
notwithstanding anything in the Articles or in any agreement between the
director and the Company.

Without prejudice to the powers conferred by the last preceding Article,
any person may be appointed a director by the direcicrs either to fill a
vacancy or as an additional director. A director so appointed shall not
be required to retire at the next annual general meeting and regulation
79 of Table A shall not apply.

The directors shall not be liable to retirement by rotation.

Requlations 73 to 75 (inclusive} of Table A shall not apply and all

other references in Table A to retirement by rotation shall be
5
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22,

23.

24,

25.

26.

27.

28.

disregarded.

The office of a director shall be vacated not only upon the happening of
any of the events mentioned in regulation 81 of Table A but also if he
is removed from office pursuant to the Articles. Regulation 81 of Table
A shall be modified accordingly.

Section 293 of the Act (age limit for directors) shall not have effect
in relation to the Company.

REMUNERATION OF DIRECTORS

The ordinary remuneration of the directors shall be such amount as the
directors shall from time to time determine or such other amount as the
Company may from time to time by ordinary resolution determine, to be
divided among them in such proportion and manner as the directors may
determine or, failing agreement, equally. Subject as aforesaid, =
director holding office for part only of a year shall be entitled to a
proportionate part of a full year's remuneration. Regulation 82 of
Table A shall not apply.

DIRECTORS' APPOINTMENTS AND INTERESTS

Regulation 8. of Table A shall apply subject to the deletion of the word
"and" after paragraph (a) and the addition of the following paragraphs:

"(o) an interest of which the directors are aware shall be deemed to
have been disclosed; and

(d) disclosure to those directors who participate in the decision
on o transaction, arrangement or other matter shall be deemed
disclosure to the directors."

If a director has complied with Regulations 85 and B6 of Table A (as
modified by these Articles) in respect of a transaction or arrangement,
he shall not be accountable to the Company for any benefit which he
derives from the transaction or arrangement, nor shall it be liable to
be avoided, on the ground of his omission to comply with the separate
duty to disclose his interest under section 317 of the Act.

PROCEEDINGS OF DIRECTORS

Regulation 93 of Table A shall apply to the Company subject to the
addition of the words "or approved in writing" after the word "signed"
wherever it occurs in the said regulation.

Provided that he has disclosed the nature and extent of any material
interest of his, a director shall be entitled to vote on any resolution
in respect of any transactinn or arrangement in which he has an interest
and shall be counted in the quorum present at a meeting in relation to
any such resolution. Regulations 94 to 96 (inclusive) of Table A shall
not apply.

Any director or other person may participate in a meeting of directors
6

121/25021/11:121a 3k



29.

30.

or of a committee of directors by means of conference telephone or
similar communications equipment whereby all persons participating in
the meeting cen hear each other and any persons participating in the
meeting in this manner shall be deemed to be present in person at that
meeting. Such a meeting shall be deemed to take place where the largest
group of those participating is assembled or, if there is no such group,
where the chairman of the meeting is.

ASSOCIATE DIRECTORS

The directors may at any time and from time to time appoint any person
to be an associate director having such title including the word
"director" as the directors may decide and may at any time remove any
person so appointed. A person so appointed shall not be a director of
the Company and shall not be a member of the board. Sub ject as
aforesaid, the directors may define and limit the powers and duties of
any associate directors and may determine their remuneration which may
be in addition to their remuneration as managers or employees of the
Company.

INDEMNITY

Subject to and so far as may bs permitted by the Act, but without
prejudice to any indemnity to which any person concerned may otherwise
be entitled, the directors, alternate directors, auditors, secretary and
other officers for the time being of the Company shall be indemnified
out of the assets of the Company against any costs, charges, losses,
expenses and liabilities incurred by them in the execution and discharge
of their duties, including all liability incurred by them as such in
defending any proceedings, whether civil or eriminal, in which judgment
is given in their favour, or in which they are acquitted or in
connection with any application under the Act in which relief is granted
to them by the Court. Regulation 118 of Table A shall not apply.
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0. 1994408

THE COMPANIES ACT 1985
THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

EVANS HALSHAW (CHESHAM) LIMITED

The Company's name is "EVANS HALSHAW (CHESHAM) LIMITED".«
The Company's registered office is to be situated in England.
The Company's objects are:-

(a) to carry on business as a general commercial company and
accordingly to carry on any trade ur business whatsocever and to
do all such things as are incidental or conducive to the
carrying on of any trade or business by it;

(b) to carry on any other activity or to do anything which seems to
be capable of being or can in the opinion of the directors
conveniently or advantageously be carried on or done with or in
connection or combined with or as apcillary or complementary to
any business or activity of the Company or which may be
calculated directly or indirectly to enhance the value of or
render more profitable any of the Company's businesses,
property or rights and to continue to carry on any activity
which at the time when it commenced was authorised by this or

NOTE:
The Company was Incorporated under the name Colver and Hencher
(Holdings) Limited
By a Speclal Resolution passed on 3rd March 1986 the name of the
Company was changed from Colver and Hencher (Holdings) Limited to
Colver and Hencher (Chesham) Limited
By a Special Resolution passed on 3rd February 1988 the name of the
Company was changed from Colver and Hencher (Chesham) Limited to its
present pame

1
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(e)

(d)

(e)

(f)

{h)

017/25021/31 241 ju

the last preceding sub-clause;

to purchase, take on lease or in exchange, hire, apply for,
register, take options over or otherwise acquire for the
purpose of or in connection with any activity of the Company or
by way of investment and to hold, protect, prolong, alter,
repair and runew immovable and movable property, assets, rights
and privileges of all kinds including without limitation any
estate, interest or right in land, buildings, goods and
chattels, licences, goodwill, contracts, concessions, patents,
trade marks, designs, copyright, intellectual property,
secrets, know-how, rights, securities and investments of any
notures

to sell, lease, let on hire, exchange, improve, extend,
preserve, manage, develop, work, mortgage, dispose of, turm to
account, grant licences, options, rights and privileges in
regpect of, or otherwise deal with all or any of the property,
assets, rights, privileges, businesses and undertakings of the
Company for such consideration as the Company may think fit and
to construct, =lter, demolish, remove or execute any buildings,
constructions or works on any land;

to enter into any transaction and exercise any power connected
with the carrying on, control, financing or management of the
Company's businesses activities and assets and the sale,
provision or exploitation of its products, goods, services or
experience and to raise or borrow money (whether or not
immediately required), obtain credit or sources of finance of
any kind, receive money on deposit, mortgage or charge all or
part of its undertaking, uncalled capital (present or future),
rights, property and assets, issue debentures or debenture or
loan stock, obtain guarantees, make pledges,; grant liens or
enter into any other form of security;

to lend money or give credit with or without security to and
(whether for consideration or otherwise) to undertake or
guarantee the obligations of any person, firm or company,
including (without prejudice to the generality of the
foregoing) any supplier or customer of the Company, any company
which is the Company's holding company or a subsidiary of the
Company's holding company or any subsidiary of the Company, or
any company, firm or business in which the Company may be in
any way interested and to enter into any form of security for
any such guarantee or obligation;

to make, draw, accept, endorse, issue, discount, negotiate and
otherwise deal with promissory notes, bills of exchange,
cheques, l=tters of credit, orders for payment, commercial
paper and other negotiable or mercantile instruments and to
procure and pay the costs, charges and expenses of the doing of
any such things by any other person;

to invest and deal with the nmonies of the Company not

immediately required in or upon such investments or securities

and in such manner as may from time to time be determined and

to hold, transpose and deal with any investments or securities
2



(1)

(3)

(k)

(1)

(m)

017/25021/11th1 ju

in any manner;

to acquire any other company, firm or business or the goodwill
or assets of any business whether fur cash or by the issue or
transfer of shares, debentures, debenture stock or other
securities whether of the Company or otherwise or in
consideration of the Company undertaking any liabilities or in
any other way or in any combinatien of ways and to take
interests by way of shareholding or otherwise in any other
company, enterprise or concern whether by way of trade or
investment;

to carry out the functions of a group holding company (whether
or not the Company is at the same time carrying on any other
business), to control, finance and manage, and to provide
managerial, secretarial, accounting, legal, insurance,
administrative, technical, financial, commercial or any other
gervices or facilities for or otherwise to assist any company
or companies in which the Company may be interested and to make
or enter into any arrangements which may seem desirable in
respect of any such company or companies and to enter into any
transaction or arrangement calculated to benefit any such
company or companies which would have been authorised if
calculated to benefit the Company;

to amalgamate with or to enter into any partnership or joint
venture arrangement or arrangement for sharing profits, union
of interests or co-operation with any company, firm or persan
carrying on or propesing to carry on any business which the
Company is authorised to carry on or any business or
transaction which may seem capable of being conducted so as
directly or indirectly to benefit the Company and to acquire
and hoid, sell, deal with or dispose of shares, stock or
securities of any such company, firm or person and to guarantee
the contracts or liabilities of, or the payment of the
dividends, interest or capital on any shares, stock or
securities of and to subsidise or otherwise assist any such
company, firm or person;

to promote any other company which may seem directly or
indirectly capable of benefiting the Company or for the purpose
of acquiring the whole or any part of the business, praperty,
assets or liabilities of the Company and to place, underwrite,
subscribe or enter into any other transaction in relation to
shares or securities of any such company;

to engage such directors, staff, employees, consultants,
advisers and agents as may be required for the control or
carrying on of the Company's business and to fix and regulate
the terms of employment of and relations with such persons and
to remunerate them whether by salary, fees, bonuses, pensions,
insurance, benefits, the =allotment of shares or other
securities of the Company or otherwise as may be deemed
expedient and ip provide or establish, manage, act as trustee
of and fund any trust, scheme, society, company or fund to
provide benefits for or to the directors, employees and formexr
directors and employees of the Company or any company which is




(n)

(o)

(p)

(q)

(r)

(s)

017/25021/11t4t §w

the Company's holding company or a subsidiary of the Company's
holding company or a subsidiary of the Company or any company,
firm or business in which the Company may be in any way
interested and their spouses and dspendants including in
particular any pension funds or schemes, employees' share
schemes, profit sharing schemes, omployees' trusts, sports,
aducational or leisure facilities and training or retraining
schemeas;

to research into, develop or improve any invention, process or
field of knowledge capable directly or indirectly of benefiting
the Company and to fund any such research, development or
improvement by any other person or persons or education and
training in any such field of knowledge or education or
training in skills or disciplines which may be useful to the
Company or any company, firm or business in which the Company
is interested;

to advertise and promote in any manner the public image of the
Company or any of its businesses or activities, the ecale,
production or use of any goods, products or services supplied
or dealt in by the Company or by any company,; firm or business
in which the company is interested, any securities of the
Company or any other matter in which the Company may be
interested;

to apply for, promote, oppose or object to any legislation,
requlation, order, charter, decree, licence, registration,
right, privilege or concession of or from any authority
(international, supranational, governmental, local, judicial or
otherwise) or of or from any public or private body or person
as may seem calculated directly or indirectly to benefit the
interests of the Company;

to support and contribute to in any manner any charity or
charitable object or overseas body, organisation or purpose
having the characteristics of a charity or any benevolent,
public or social object or any trade association or association
of employers or employees or (so far as shall be calculated
directly or indirectly to benefit the interests of the Company)
any politicel party or cause;

to insure for its own benefit or for the benefit of any other
person against loss, damage, risks and liabilities of all kinds
and (without prejudice to the generality of the foregoing) to
purchagse and maintain for officers of the Company or of any
other company insurance against any liability which by virtue
of any rule of law would otherwise attach to them in respect of
any negligence, default, breach of duty or breach of trust of
which they may be guilty;

to pay all the costs, charges and expenses of and incidental to
the promotion, incorporation and formation of the Company and
the underwriting, placing, selling, listing or guaranteeing of
any shares or securities of the Company or the raising of money
for the Company or any other company in which the Company is or
proposes to be interested;
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(t) to distribute any property of the Company among the members in
cash, in specie or in any other manner;

(u) to enter into contracts, transactions, arrangements and
obligations of all kinds and to exercise all the powers of a
company limited by shares under any of the Companies Acts of
the United Kingdom and any other statute, law or regulation in
any part of the world governing any of the operations or
transactions of the Company;

(v) to do all such other things as may be incidental or conducive
to the attainment of the above objects or any of them and to
enter into any transaction decided on by the directors for the
time being of the Company;

(w) to act as and to do all or any of the above things as
principals, agents, trustees or otherwise and either alone or
in conjunction or in partnership with others and either by or
through agents, partners, sub-contractors, trustees or
otherwise.

The objects set out in this clause shall not be restrictively construed
but the widest interpretation shall be given to them and they shall
not, except where expressly required, be in any way limited or
restricted by reference to or inference from any other such object or
objects or from the order in which they appear or from the name of the
Company but shall be separate and independent objects and the Company
shall have power to carry on each such object as if it were the
principal object of the Company.

The liability of the Members is limited.

The Company's Share Capital is £350,000 divided into 350,000 Shares of
£1 each, with 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 Asspociation may from time to time prescribe.*

NOTE
The Company was Incorporated with a Share Capital of £100,000 divided
Into 100,000 shares of £1 each

By an Ordinary Resolution passed on 3rd March 1986 the Share Capital of
the Company was increased from £100,000 to £150,000 by the creation of
50,000 Ordinary Shares of £1 each to rank pari passu Iin all respects
with the existing shares of the Company

By an Ordinary Resolution passed on 18th June 1986 the Share Capital of
the Company was Increased from £150,000 to £350,000 by the creastion of
200,000 Ordinary Shares of £1 each to rank pari passu in sll respects
with the existing shares of the Company
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We, the Subscribers to this Memorandum of Association; wish to be formed into

a Company pursuant to this Memorandum;

and we agree to take the number of

slyares shown oppesite cur respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

NUMBER OF SHARES
TAKEN BY EACH

SUBSCRIBER

DANIEL CHARLES DWYER ONE
50 Lincoln's Inn Fields
London
WC2A 3PF
DANIEL JOHN DWYER ONE
50 Lincoln's Inn Fields
l.ondon
WC2A 3PF

Total shares taken TWO

DATED the 3rd day of February 1986

WITNESS to the above Signatures:-

SAMUEL LLOYD

50 Lincoln's Inn Fields
London

WC2A 3PF
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