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COMPANIES FORM No. 12

Statutory Declaratiov of compliance
with requirements on application
for registration of a company

\l:lr?‘aesi: donot Pursuant 1o section 12(3) of the Companies Act 1985
this margin

To the Registrar of Companies Forofficinluse  Forofficial use
riuﬁslacon;plett; = ey vy =
13 , prefery —
in bisck typo, or o _! ‘ 2292 35O

boldblecklettering  Name of compar.y

I | / _'-j
*insartfull BEAMLEY LIMITED
name of Company  §
| DAVID STEWART HODGSON, signing on behalf .
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
1 delete as do solemnly and sincerely deciare that | am 2 [Sefiettorengaged-n-the-formation-ci-the—
appropriate

-company] T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)+ and that all the requirements of thie above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

Y

the provisions of the Statutory Declarations Act 1835

f
Peclaredat 11, SHIP STREET ;' Declarantta sign below
BRECON, ,'f
POWYS /
/

e vty LB

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

pafore mé—

Commissioner for Oaths.
Presentor’s name, addiess and For ofijclei v
reference (if any): Hlow Companies Sacton Post toom

34048




Ploassdonat
wiite in
this rnargin

rle,absle con;p:e‘gul
refers
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bola tlockfottering

*insert fulf namag
of company
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COMPANIES FORE hio. 10

Statement of first directors
and secreiary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For ofticlal use

Name of company -

*

BEAMLEY LIMITED

The intended situation of the registered office of the company on incorporation is as stated pefow

2 BACHES STREET
LONDON

JPostcode]  N16UB

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark "X’ in the box opposite and insert ><
the agent’s name and address below

JORDAN & SONS LIMITED

21 ST THOMAS STREET

BRISTOL

|Postcode] BS16JS

Number of continuation sheets attached (see note 1) X

Fregentor’s name, addressand  } For official use
relurence (if any): Gsneral Section Pogttoom
344043




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Please do not

or directors of the company (note 2) are as follows: e inrgin
| Name (note 3)  INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE ' Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicablej
Postcode N1 6UB (note 6)

Other directarshipst NONE 1 enter particulars
of ather
direcrorships
held or previously
held (see note 5)

¥ if this spaceis
o insufficlent use a
Vi ——} continuation sheet.
/
| consent to act as director of the company naimed on page 1
~‘3i9naturt~:"ﬁ;,ihwq (Authorised Signatory) Date  04.01.89
I
SECRETARY Please do not
The name(s) and particulars of the person wha is, or the persons who are, to be the first mig?r:grgm
secretary, or joint secretaries, of the company are as foilows:
g Name (notes 3&7) SWIFT INCORPORATIONS LIMITED
Previous name(s) (note 3) NONE ]
Address (notes 4 & 7) 2 BACHES STREET
LONDON /[
/ Postcode N1 6UB
Il consent to act as tarpofAfe company narﬁed onpage 1
)
Signature " (Authorised Signatory)  Date 04.01.89

-

Signature of agent on behalf of subscribers / \V ﬂ"v"\yﬂme 0%.01.89

FAAM v LR




THE CORPANIES ACT 1985

A PRIVATE COMPANY
LIVITED BY SHARES

Memorandum and Articles of Association

1. The Compas.y 'S name is

BEAMLEY LIMITED

h Y
¢

2, The Company's registered office Is to be situated in England & Wales./
3. The Company’s nbjects are '

{a) To carry on all or any of the businesses of general znd glectrical engineers,
manufacturers, Jdesigners, assemblers, importers, exporters, repairers, installers,
maintainers, hirers, letters on hire, distributors, and agents for the sale of, and
dealers in electrical goods, engineering and electrical equipment, plant, maghinery,
companents, accessaries, electrical appliances and supplies of every description, tools,
jlas, dies and fixtures of all kinds, engineering and electical consuitants, production
planners, prototype designers, draughtsmen and technicians, cable jointers, healing,
lighting, radio and lelevision engineers, designers, distributors, faclors, manufacturers
and merchants of, and dealers in mouldings, shapings, weldings, pressings, assembiies,
repetition work and machined castings, metal founders, converlers and moulders,
millwrights, metallurgists, boilermakers, smiths and fitters, wiredrawers, tube makers,
tin-plate workers, sheet malal manutacturers, workers and dealers, tinners, galvanisers,
platers, annealers and enamellers, plastic workers and moulders, motor mechanical,
telecommunicalion, electrical, healing, ventilating, structural and  civil gngineers,
garage and petrol filing station proprietors, haulage and wansport conlraclors. raiway,
forwarding, passenger and freight agents, insuranse and general commission agents and
general merchants; 1o buy, sell, manufacture, repair, atler, manipuiate and otherwise deal
in vehicles, piant. machinery, sittings,  furnishings and implements, tools rnalerials,
products, asticles and things capable ©f being used for Whe purpose of the foregoing
businesses or any of them, or kkely to be required Ly customers of or PErsons having
dealings with the Company.

Q8
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{b) To cany or any othor trsde or business
whataver which cin in tho ¢ninion of the Board ot
Directors ha advantageously carriad onin connection
with or ancillary to any ot the businesses of the
Company.

(¢} Te purchase or by any olher means
acquire and take options over any propeny
whaitever, and any rights or privilcges of any kind
over or in respect of any propety,

{d) To apply tor, register, purchase, or by
other means acguire and grotect, prolong and renew,
whether In the United Xingdom or elsewhare any
patents, patent rights, bravats d'invantion, licances,
secret processes, trade marks, designs, protections
and concessions and to disclaim, »lter, modify, uso
and turn ta aceount and to manulactuie under or
grant licences or privileges In respect of the same,
and to expend monay in experimanting upon, testing
and Improving any patonts, invontions or rights
which the Company may acquire or propose to
acnuire,

{@) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company cartying on or proposing
o canry on any of the businesses which the
Company Is authorisnd 10 carry on and as part of
the consideration jor such agquisition to undertake
all or any of the liabllities of such person, {irm or
cnmpany, or to acquire an interast in, amalgamate
with, or enter Into partnershlp or into any
arrangemeant for sharing profits, or {Or co-operation,
or lor mutual asssstance with any such parson, firm
or company, or for subsidising or otherwise assisting
anv such person, flrm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or proporty acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to haid and retain, or
sell, mortgage and deal with ahy shares,
debentures, depenture stock or Secwltles so
regeived,

() To Improve, manage, construct, repalr,
develop, exchange, let on lease or otherwise,
martgage, charge, sell, dispose of, turn tG account,
grant licencas, options, rights and privileges in
raspect of, or atharwlse doeal with all or any part ot
the property and rights of the Company.

(g) To invest and deal with the moneys of the
Compary notimmediately required In such manner as
may from time to time be dotermined and to hold or
otherwise degal with any Investments made.

{(h} To lend and cdvance maney or glve cradit
on any tarms and with or without security 1o any
pearson, {firm or company {Including without prejudice
to the generality of tho foregoing any holding
company, subsidlary or {ellow subsidiary of, or any
other company associated in any way with, the
Company), to anter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
monay on depesit or loan upon any terms, and to
secure or quarantee in any manner and vpon any
tarms thae payment of any sum of monay or the
periormance of any obifgation by any person, {lem or
company {including withgut prejudice 10 the
gengrality of the foregeing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesald).

(i} To borrow and raise monay in anv manner
gad to secura the rapayment of any maney burrowad,
riised or owing by mortgego, charqe, standard
security, lien or othar security upon the whole or
any part of the Company'y proparnty or adsets
(whether prassnt or future), Including its encalled
capital, and a0 by a similar mortgage, chargs,
standard secudty, Henm or securty to setura dnd
guarantes the performince by the Compaay of any
obllgation or Hability It may undertaka or whick may
heacome Binding o i,

(% Tao draw, wake, aoesgd, endorse, thicoum,
nagatiate, execute and issue chervwes, bild of

exchange, promissory notas, bifts of lading,
warrants, dobantures, and other negotiable or
transferatile Instruments.

(k) Yo apply for, promote, and obtalh any Act
of Parllament, ordor, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its cojects mio oltect, or for
effacting any modification of the Company's
constitution, or for any other purpoga which may
soam caolcutated directly or indirectiy to promote the
Campany's Intarests, and to opposa any procecdings
or applications which may seam calculated diractly or
indiracily to prejudice the Company's Interests,

{I) To enter into any arrangemeants with any
govarnment or authority (supreme, municlpal, lacal,
or otherwisaj fhat may seem conducive 10 the
atalnment of the Campany's objacts or any of them,
aud to abtaln from any such government or authority
any chartars, decrees, rights, privileces or
concessions which the Company may think desiratle
and to carry out, exercise, and comply with any
such charters, dacrees, rights, pr. ileges, and
concassions.

{m} To subscriba for. ake, purchase, or
otherwise acqulre, ho!d, sell, deal with and dispose
of, place and underwntg shares,  Stocks,
debenturas, debenture stocks, bonds, obligations or
securities issupd or guaranteed by any other
company constituted or carrying on business in any
part of the world, and dehentures, debenture
stocks, bonds, obligations or securiues issved or
guaranteed by any governmest or authorty,
municipat, ipcal or otherwlse, wn any part of the
woricd,

{n) To contrpl, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirest financial interest, to provide secretarial,
administrative, technical, commargial and othar
services and facilitias of ail kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirz ble with respect
{o any business or operations of or generally with
respect to any such company or companies,

(o} o promote any other company for the
purpose of acqulring the whola or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operstions which may appear likely 1o
assist or benefit the Company or t0 enhance the
valug of any proporty or business of the Company,
and to piace or guarantes the plaging of,
underwrite, subscribe for, or otherwise acquire ail
or any part of the shares or socurities of any such
company as afaressid,

{py To sell or otherwise dispose ot the whole
or any partl of the business or propeny of the
Company, elthar together or {n pontions, for such
conslderation as tho Campany may think fit, and In
particuiar for shares, debentures, or securites ot
any company purchasing the same.

{q) To act as agents or brokers and as
trustees for any parsan, firm or company, and 1o
urdertaka and perform sub-contracts.

{r To ramunerate any petson, firm or
company rendaring servicas 10 thg Company either
by cash paymant or by tha alfotmant to him or thom
of shares or othor securities of the Tompany
credited as paid up In ull or in pant or vtherwisae as
may be thought axpedient,

[s) To pay ali or any axpantas insured in
consection with tha promotion, formation and
incorposation of the Company, Or 10 contragt with
any pdvsas, finn or company 10 pay tha sama, and
$0 puy commissions 10 brokers and others tor
vnderwriting, plucing, seling or guaranteaing the
subsoiption of ary Shares or other sadurities of the
Tonmpdary



{{} Yo support and subscribe to any aharitable
Or public object and to support and subiseribe 1o any
irtitution, soclety, or club which may boe tor the
Lanofit of the Company or its Directors or
amployeas, or may he connactad with any town or
place where the Company carrlas on bLusiness; to
give or award pensions, annulties, gretuities, and
sugarannuation of othar allowances or benofits or
charitable aid and generally to provide advantages,
facliitiae and sevvices for any persons wha are or
hava been Diroctorg of, or who #ro or have been
employed by, or who are serving or have served the
Company, or any company which Is a subsidiary of
tha Company arthe holding company of tha Company
or a fellow subsidiary of the Company or the
predecessors In business of tha Company or of any
such subsidiary, holding or tellaw subsidlary
company and 1o the wives, widows, chlldren and
other relatives and dependants oi such persons; to
make payments towards asurance; and {0 set up,
establish, support and malntain superannuation and
other funds or schemes (whather contrlbutory or
non-contributory) for the benofit of any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
ostablish, support and malntain profit sharing or
share purchasa schemaes for tha benetlt ot any uf the
employees of the Company or of any such
subsldiary, holding or fellaw subsidiary company and
to tend money to any such employees or 1o trusteas
on thelr bahalf to enable any such purchase schames
to ba established or maintained,

{u) Subject to and in accordance with a due
compliance with the provisions of Saections 155 to 158
{Inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or (ndirectly, any king of ftinancial
assistance (as deflned in Section 152(1)(a) of the
Agt) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act,

(v} To distribute among the Members of the
Company in Xind any property of the Company of
whatever nature.

(w) To procure the Company to be registered
or recognised In any part of the wortd.

(x) To do all or any of the things or mattars
atorggaid In any part of the world and elther as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and elther alone or In conjunction with
others.

(y} To do all such other things as may ba
deamed incidental or conducive {a the attainment of
the Company's cbjects or any of them,

AND 3o that;-

{1) None of the objects set forth In any
sub-clause of this Clause shall be restrictively
construgd but the widest interpretation shall he
glvan to each such object, and nane of such ablects
shail, except where the context axpressly so
requlres, be in any way lmited or restricted by
referance to or inferance from any other object or
objects set forth in guch sub-clause, or by reference
to or inferenca from the termg of any other
sub-glause of this Clause, or by referance to or
inferenc. from the nama of the Company.

{2) None of the sub-clouses of this
Clause and none of tho abjects thereln spocitied shall
be deamed subsidlary or anclilary to any of tha
object specifiad In any ather such sub-clauss, and
tha Company shall hive as full & power to exarcisn
e&ch and svery cne of tho objects specified in gach
sube-clause of this Clauge 23 tough each such
rubeclauas contained the oblocts ¢f a saparate
Company.

(3) The word “Company” & this Clause,
wept whers used i raference to ‘he Company,
shall B¢ deomed to Mciude day netnership or oter

body of poerions, whether Incorporated oy
unlicorporated and whetiver domlciled in the Unlted
Kingdom or alsewhare,

(4) In this Clouse the owpression "tho
Act* means tha Companlos Act 1985, but sa that any
reforanco in this Clauge ta any provizion of the 2ct
shall bo deemed to include a reforence o dny
statutory modification or re-enactment ol that
provislon for the time being in force,

4.The llabilty of the Membars Is limited,

§. The Company’s sharo capltal ls £1000 divided
Into 1000 shares of £1 qach,

Y,

Wo, tho subscribors to this Memorandum of
Assoclation, wish to be fermed Into a Compazny
pursuant to this Memorandum; and wa agree to take
the number of shares shown opposito our respective
names,

Names and Addresses  Numher of shares taken
of Subscribers by each Subscriber

For and on hohalt of

1. Ingtant Companies Limiiad «One
2 Baches Streat Y
London N1 §UB /
e ——————

For and on behslf of

2, Swift Incorporations Limited » Ong
2 Rachaesg Streot
Londan N1 6UB #

Total sharas taken . Two

Dated 04.01.89

Witness to the abova signatures, Terry Jayna
2 Bachas Straet
Lc}ndan N1 6uUB

s,

.4 '
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THE COMPAMIES ACT 1585
PRIVATE COMPANY LIMITED BY SHARES

ART!CLES OF ASSQCIATION
PRELIMINARY

1.{a) Tho Regulations containad in Table A in
the Schedute 10 the Companles (Tabies A to F)
Regulations 1985 as amended by the Companlos
(Tables A to F) (Amendment) Regulatlons 1985 (such
Table being horeinatiar called “Table A") shall apply
to the Company save in so 1ar as they aro excluded
or variad hargby aind such Regulations (save as so
excluded or varied) and the Articles harainatter
cantained shall be the requlations of the Company.

(b) In these Artcles the expression "the Act”
means the Companies Act 1985, but so that any
reference in these Articlos to any provision of the
Act shall be deemad to include a roference to any
statutory modification or re-enactment of that
nroviston for the time bieing In force.

ALLOTMENT OF SHARES

2.(a) Shares which are comprised In the
authorised share capital with which the Company Is
Incorporated shall be uynder tho conirol of the
Directors who may (subject to Saction 80 of the Act
and to paragraph (d) below) allot, grant options
pver or othaerwlse dispose or the same, to such
persons, an such terms and in such manner as they
think fit.

(b) All shares which are not comprised In the
authorised share capital with which the Company is
incorporated and which the Directors propose 1o
issug shall first ba offered 1o the Members in
proportion as nearly as may be (o the number of the
existing sharas held by them respectively uniess the
Company In General Meeting shall by Special
Resolution otherwisa direct, The offer shall he made
by notice specifying the number of sharas offered,
and limiting a period (hot being less than fourieen
days} within which the offer, If not accepled, will
be deemed 1o be declinad. After the expiration of
that peried, those shares so deemed to ba declined
shall be offerad in the proportion atoresaid ta the
porsons who have, within the said period, accepted
all the shares oifered to them; such further offer
shall be madea In Jjka terms in the same manner and
Iimited by a like period as the original offer, Any
shares not accepted pursuant to such offar or
further offer as aforesaid or not ¢apable of belng
offered as aforesald except by way of fractfons and
any shares released from the provisions of this
Article by any such Special Resolutien as aloresald
ghall be under the control of the Directors, wha may
allot, grant options over or otherwise dispose af the
sama 10 such porsons, on sugh tarms, and In such
manner as thay think fit, provided that, In the case
o? shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are mora
favaurable 1o the subscribers tharefor than the
tarme on which they were offerad to the Membaers.
The foregoing provisions of this paragraph (b) shal
have effact subject to Secticn 80 of the Act.

(c) In accordance with Section 81(1) of the
Act Sectlons 8%(1) and 90(1) to (8) (Inclusive) of
the Act shall not apnly to the Company,

(d} The Directors are generally and
pnconditionally autharised for the purposes of
Sqction 60 of the Act, to exercise any power of tha
Company to allot and grant rights ta subscribe for
or canvert sacurities into shares of the Company up
to tha amount of the autherised share capital with
which the Company it incorporated at ary time ar
timas during the pariod of flve years fram the data
ot incarporation and the Directors may, after that
period, aliot any shares or grant any such righis
under this authority in puysuanca of an offur or
agreemant sota do made by the Company within that
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poriod, The authorlty heraby given may at any timo
(subjoct to the sald Section 80) ba renewed, revoked
or varied by Oramary Resolution of the Company in
Gai aral Meutirg,

SHARES

3. The fien conferted by Clause 8 In Table A shali
attanh also to fully pald-ug shares, and the Company
shall also have a flrst and paramount ten on all
ghares, whethor fully paid or not, standing
registered in the name of any parson Indobted or
under llabliity to the Company, whether he shall bo
the soia registarad halder thereof or shall be one of
two or more joint holders, for all moneys presertly
payable by him or his estate ¢ the Company, Clause
8 in Tablo A shal be modifizd accordingly.

4, Tha liabilty of any Membaer in dofault in
raspect of a call shail be Increased by the addition
at the end of tho first sentence of Clause 18 In
Table A of the words "and all expenses that may
hava been Incurragd by the Company by reason of
such non-paymeant”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Mecting L. d
he requiied to specHy the general nature of the
business to be transactad only in the case of special
business and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also alf that Is transacted at an Arnual General
Meeting, with the cxception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of th Directors and Auditors, and
the appointment of, and the {fixing of the
remuneration of, the Auditors,

{b) Every nolice convening a General Meeting
shall campiy with the provisions of Section 372(3) of
the Act as 1o glving information to¢ Members in
regard to thelr right to appoint proxies: and notices
of and other communications :elating to any General
Meeting which any Member s entitled to receive shall
be sent to the Directors and to the Audiors for the
time being of the Campany.

6. /3) Clause 40 In Table A shall be read and
construed as if the words "at the time when the
Meoting proceeds tobusiness™ were added atthe end
of tha first sentence.

(b) It a quorum is not present within hait an
hour from the time appointad for @ 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 timy
and piase as the Directors may determine; and il at
the adje.rned General Meeting a guorum is not
prasent within hatf an hour from the time appointed
therefor such adjourned General Meeting shall ha
dissolved,

{c) Clause 41 in Table A shall nol apply 10 the
Coinpany,

APPOINTMENT ¢ DIRECTORS

7.(a) Clause 64 in Table A shall not apply to the
Comparny.

{b) The maximum number and minimum number
respactively of the Directors may be determined from
timeé to timo by Ordinary Renolution in General
Moeting of the Company. Subject to and In default
of any such datermination there 84/ b ro maximum
number of Dirgclors and the minhmum numb ‘v of
Directors shall bo oneg. Whensosnyt the minimum
number of*  p Uirectors $hall be one, 4 sole Directar
shall have authority to excrcise ah the powers and
discretions by Table A and by these Anicles
expressed to be vested in the Diractors gonerally,
and Claute 83 in Tatle A shall be modifind
accondingty.




{c} The Directors shall not bo required to
rotize by rotation and Clausgs 73 10 80 (inclugive) in
Tatle A shz!i not apply to the Company.

{dl No parson shall be appointed a Rirector at
any Ganaral Maating untess eithern-

() he Is recommondaed by the Diroctors;
or

(1) not lass thun fourteeh nar more than
thirty-tiva clear davs befara the date appolnted for
tha General Meeting, notice executed by a Mombar
qualifiad to vote at the General Meoting has boen
given to the Company ol the Intention 10 propose
that person for appointment, together with notice
axecuted by that person of his willingnoss to ba
appointed.

(6) Subject to paragraph (d) above, tho
Company may by Orgdirary Rosolutlon in General
Meoting oppoint any person who s willing to act to
bo a Olrector, aithar to flll a vacancy or as an
additionn Directer.

) The Dlrectors may appoint a person who is
willing to act to be a Director, aithar to fiil 2
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors 10 exceed any number determined In
accordancewith paragraph (b) above as the maxinum
number ot Directors and for the time being In force.

BORROWING POWERS

8. The Directors may eoxercise all the powers of
the Company to borrow money without limit as to
amount and upan such terms and In such manner as
thay think fit, and subject {in the case of any
security canveartible Into shares) 1o Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any pait thereol, and to issue
debentures, debenture stock, and other securities
whether outright or as security for any debti,
liahility or obligation of the Campany or of any third
party,

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitled
as such to rgcelve any ramuneration from the
Company, save that he may ba paid by the Company
such pant {if any) of the remuneration otherwise
payable 1o his appolntor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentance of Clause 66 in Table
A shall be moditied accordinaty.

{b) A Director, or any such other persan as Is
mentioned in Clause §§ in Table A, may act as an
alternate Diractor 10 reprasont more than one
Director, and an aiternata Director shall be entitled
at any meeiing of the Directors or of any commlittee
of the Dirs.10rs to one vote for gvery Director whom
he represents in addition to his own vote (i any) as
a Diractor, but ha shall count as only ong for the
purpose of determining whathor a quorum is present.

DISQUALIFICATION QOF DIRECTORS

19.  The oflice u! a Director shall be vacatad if he
becomes incapable by reason of llinass of injury of
managing and adminisiaring hle property andg aftalrs,
and Clause 81 In Table A shail bo moditied
accocdingly.

GRATUITIES AND PENSIONS

1%. {4} The Directors may exerclse the powers of
the Company conferrad Jy Clause 2{t} ol the
Maemorardum of Assoclation of the Compsay and
shall he entitied to mtaln any benelits recaived by
thetn Or any of them by reason of tha oxerclss of
any puch powars.

{by Ctause BT In Tabla A shail not appiy ‘o the
Company.

Mot
AT

{;@f‘;

Gidined 4

PROCEEDINGS OF DIRECTORS

12,  (a) A Directormay vote, at any moating of tho
Diractors or of any committes of the Directors, on
any rogolution, notwithstanding that It ln any way
concerng or folates to 8 matter in which he has,
directly or indirectly, any kind of Interest
whatsoavar, and It fie shall vota on any such
rasolutlon as nforesald his voto shall be counted;
and In relatiow to any such resclution as aforesaid
ha shall {whather or not he shall vote on tha same)
he tnken intd account in calculating the quorum
prosent at tha meeting.

(b) Clauses 94 ta 97 (Incluslvo) In Table A
shall not apply to the Company.

INDEMNITY

13, {a) Every Diroctor or other officer af the
Company shall be indemnitied aut of tho assets of
the Company agalnst all 1osses or llabilitios which he
may sustain or incur in or about the exesuticn of
the dutles of his office or otherwisa In refaticn
thereto, including any fability tncurrad by him in
defonding any proceadings, whether civil or
criminal, In which judgment is givan in his favour or
in which he Is acquitted or In connection with any
application under Sectlon 144 or Saction 727 of the
Act in which refle? is granted to him by the Court,
and no Director or other officer shall ba liable for
any loss, damage or misfortung which may happen to
or ba incurred by the Company In the execution of
the duties of his offlca or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avoided by Section 410 of the
Act.

{b) Clause 118 In Table A shall nc. apply to
the Company.

TRANSFER OF SHARES

14, The Dirgetors may, in thelr absolute discretion
and without assigning any reason therefar, decline
to register the transiar of a share, whether or not
it 1s a tully pald share, and the first sentence of
Clause 24 in Tablo A shall not apply ‘o the
Company,

Names and Addresses of Subscribors P

For and on bohalf of /
1, Ingiant Companias Limited
2 Baches Street

London N16U8 _ﬁ

For and on behall of —
2. Switt Incorporations Limlted 7

2 Bachos Street

Londan N16UB

Dated 0%.01.39 U
¥
Witness to tha abova signatures, Terry Jayoe
2 Baches Strost
London Nt 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2392350

I hereby certify that

BEAMLEY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is iimited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 JUNE 1989

7
Al
P » 'B E ‘J‘A ?‘\1

an suthorised officer

HU0078



THE COMPANIES ACT 1985
COMPANY NUMBER 2392350
SPECIAL RESOLUTION OF
BEAMLEY LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to retc.ve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resofution shall, pursuant to Clause 53 in
Table A (which Clause Is embodied in the Articles of Assaciation of the Company), for all
purposes be as valid and effective as [f the same had been passed at a General Meeting of
the Company duly convened and held.

1t Is resolved:

That the Memorandum of Association of the Company be aitered by deleting sub-clause
(=) of Clause 3 and by substituting therefor the following new sub-clause:

(@) To carry on, in any part of the world, the business or businesses of makers,
builders, repairers, distributors, sellers and  purchasers of and dealers In and
agents for, motor cars, lorries, vans, tractors, articulated vehicles, construction

plant and equipment, cranes whether mobile or otherwise, motor omnibuses,
taxi-cabs, motor cycles, bicycles, tricycles and ather vehicles of all
descriptions; and locomotives, aengines, ships, boats and craf* of any Kkind,
railway carrlages and wagons, rolling stock, aeroplanes, helicopters, and any other
form of aircraft, hovercraft, and other means of transportation of all descriptions

(whether similar to the foregoing or not); and all parts thereof and accessorles
thereto and petral, oils and all  other [ubricants and spirits; motor mechanical
and general engineers; lessors and hirers of any of the products or other property
of the company; haulage and motor contractors; and makers ete. of and dealers in
and agents for all motor machinery, equipment, appliances, dynamos, apparatus,
materlals, and things of every kind used or required in the making, manufacture,
maintenance, use or working Ih  any of the things hereinbefore mentionec: and to
buy, sell, manufacture, repsir, exchange, export, import, and deal n all kinds of
articles and things which may be required for the purposes of the said businesses
or commonly supplled or dealt In by persons engaged In any such businesses.

OB
34484Y/XR

Dated this 12th day of June 1489

Signed .-f—“""""'“?
{AUTHORISED SIGNATORY OF INSTA OMPANIES LIMITED)

]

(AUTHORISED SIGNATORY OF SWIFTIRC ORAMONS LIMITED)

L. I I
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JORDAN & SONS LTD
21 8T. THOMAS ST.
BRISTOL. B3t &JS
354043 [ 2399980



THE COMPANIES ACT 1985

2352350

--------------

WE HEREBY CERTIFY that this print
incorporates all afterations made to
this company's Memorandum of

PRIVATE COMPANY LIMITED BY SHARES Assoclation by filed resolutions and
is lodged in compliance with the
requirements of section 18 of the
Companies Act 1985,

4/09/89

MEMCRANDUM OF ASSOCIATION OF
ROVARD DISTRIBUTION LIMITED

1. The Company's name is "ROVARD DISTRIBUTION LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on, in any part of the world, the business or businesses of makers,
builders, repairers, distributors, sellers and purchasers of and dealers in and
agents for, motor cars, lorries, vans, lractors, articulated vehicles, construction
plant and equipment, cranes whether mobile or olherwise, motor omnihuses,
laxi-cabs, motor cycles, bicycles, tricycles and other vehicles of all
descriptions; and locomotives, engines, ships, boails and craft of any Kkind,
railway carriages and wagnns, rolling stock, aeropianes, helicopters, and any other
form of aircraft, hovercraf, and other means of tiansportation of all descriptions
(whether similar to the foregoing or not); and afl parts thereof and accessories
thereto and pefrol, oils and alt cther lubricants and spirits; motor mechanical
and general engineers; lessors and w:u2rs of any of the products or other property
of the company; haulage and motor contractors; and makers elc. of and dealers in
and agents for all motor machinery, equipment, appliances, dynamos, apparatus,
materials, and things of every kind used or required in the making. marnufacture,
maintenance, use or working in any of the things hereinbefore mentioned; and to
buy, sell, manufacture, repair, exchange, exporl, import, and deal in all kinds of
articles and things which may be required for the purposes of the said busi

ar cammenly supplied or dealt in by persons engaged in any such busir!eg":s,%ﬁamgsﬁwﬁ
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{b) To carry on any other trade or business whatever which con In the opinlon of the Soard o
"actors be advantageously carried on In connection with or anclllary to any of the businesses of the
Jampany.

{¢) To purchase or by any other means acquire and take opllons over any property whataver, and any
rights or privileges of any kind ovar or in raspect of any property,

(d) To apply for, register, purchase, ar by other means acqulre and protect, prolong and renew,
whether In tha United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret pracesses, wade marks, designs, protactions and concessions and ta disclalm, alter, modify, use
and turn to accqunt and to manufacture under or grant licences or privilegas n respect of the same,
and to expend mongy in exporimenting upon, testing ard improving any patents, inventions or rghts
which the Company may acquire or propose to acquire,

(¢} To acquire or undertsko the whele or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authori ed to cany on and as part of the consideration for such acquisition to undertaks all or any of
the lisbiitlas of such parson, firm or company, or to acquire an interest in, amalgamate with, or
enter into parthership or into any arrangement for sharing profits, or tor co-operation, or for mutual
assistance with any such person, firm or coempany, o1 for subsidising or otharwise assisting any such
persan, flrm or company, and o give or accept, by way of consideration far any of the acts or things
aforesaid or properly acquired, any shares, dabentures, d:uenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and weal with any shares, debentures, debeniure
stock or securlties so received,

()} To improve, manage, cOnstruct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in raspect of,
or otherwisa deal with all or any part of the property and rights of the Company,

(9) To invest and dea! with the moneys of the Company not immadiately required Jn such manror as may
from tima to time be determined and 10 hold or otherwise deal with any Investments made.

(h) To land and advance money or give credit on any terms and with ar without security t¢ #ny person,
frm or company (inciuding without prejudice to the generality of the foregoing any hoiding company,
subsidiary ar feliow subsidiary of, or any other company associated in any way with, the Company;, to
enter into guarantees, contructs of indemnity and suretyships of all kinds, 10 receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of monay ar the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

{i} To borrow and raise money in any manngr and to secure the repayment of any money borrowed, ralsed
or owing by mortgage, charge, standard security, lien or other security upon the whole or ary part of
the Company’s property or assets (whether present or future), Including its uncalied capital, and also
by a simifar mortgage, charge, standard security, hen or securlty to secure and guarsntee the
performance by the Company of any obligation o¢ lizbility It may undertake or which may become binding
on it.

{iy To draw, make, accept, endarse, discount, negotiate, execute and Issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable ar transfzrable
instri‘ments.

(k) To apply for, promote, and obtain any Act of Parllament, order, or ligence of the Department of
Trade or other authority for enasling the Company to carry any of hs objects ino eflect, or for
eftecting any modiflcation of the Company's constitution, or for any other purpose which may Siem
calcuiated diveclly or Indirectly to promote the Company's interests, and (o oppose any proceedings or
apMicatlons which may seem calculated diractly or indirectly to prejudice the Company's interests.

(I} To entar into any arrangements with any government ar authorily (suprame, municipal, ocal, or
otherwise) that may seem conducive to the attalnment of the Company's objects or any of them, and to
ohtain from any such government or authority any charters, decrees, rights, orivileges or concessions
which the Company may think desirable and to cary out, exercise, and comply with any suen charters,
decrges, rights, privileges, and concagsions.

tm) To subscribe for, take, purchase, or otherwise aaquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, aeber<ures, debenture stocks, bonds, obligations of secusities
tssued or guaranteed by any cthar company constituted or carrying on business in any pat of the worlid,
and debentures, debenture stocks, bonds, obligations or secidities issued or guiranteed by any
governmant or  authority, municipal, local or oOtherwise, in  any part of he world

(n) To conirol, manage, tinance, subsidise, co-ordinate Or otherwise st any company Of campanlags
in which the Company has a direct or indirect financial interest, to provida secretarlal, administrativa,
technical, commarcial arx? other services and facilities of all kinds 1or any suth company Of cCompanigs
and to make payments by way of subvention or otherwise and any other arrangements which may seam
desieable with respect tC any busingss of operatitns of or generally with respect 1o any suoh company
oF campanies.



(o) To promote any other company for tha purpnse ot acquiing the whole or any pant of the
business or property or underaking or any of tho fabllitles of the Company, or of undertaking any
business o. operations which may appear likely to asslst or benefit the Company or to enhance the value
ol any property or buslness of the Company, and to plage or guarantee the placing of, underwrite,
subscribe for, or otharwise acquire all or any part of the shatos or securltles of any such company as
atoresaid,

(P} To sull ar otherwize dispose of the whole or any part of the business or property of the
Company, either together or In portions, lor such consideration as the Company may think fit, and In
particular for sharas, debentures, or securitios of any company purchasing the same.

{g} To act as agents or brokers and as trustees for any person, firtn or company, and to undertake
and pertorm sub-contracts.

(r) To remunerate any persan, firm or company rendering services to the Company either by cash
paymnnt 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 ba thought expedient,

(s) 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 (o
pay commissions to brokers and others for undepwrlting, placing, selilng, or guaranteeing the
subscription of any shares or other securities of thd Company.

{t) To support and subscribe to any charitable or publie object and to support and subscribe to
any institution, soclety, or club which may be for the benefit of the Company or its Diractors or
employees, or may be connected with any town or place where the Company carries on business; 1o glve
or award pensions, annuities, gratuities, apd superannuation or other allowances or benefits or
charitable uld and generally to provide advantages, facllites and services for any persons who are or
have been Directors of, or who are or hava beei employed by, or who are serving or have served the
Company, or any company which Js a subsidiary of the Company or the holding company of the Company or a
fellow subsidlary of the Company or the predecessors In business of the Company or of any such
subsicizry, holding ur Iclow subsidiary company and to the wives, widows, children and other relatives
and dependants of such periuns; to make payments towards Insurance; and to set up, establish, support
and muintaln superannuatlon and other funds or schemes {whether contrbutory or non-contributory) for
the baneflt of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, astablish, support and malntain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and o lend money to any such employees or to trustees on their behal! to enable any
such purchase schemes to be established or maintained,

{u) Subject to and Iin accordance with a due zompllance with the provislons of Sections 155 to 158
{inclusive) of tha Act (it and so far as such provisians shall be applicable), 1o give, whether
directly aor infrectly, any kind of financial assistance (as defined in Section 152(1}{«) of the Act)
for any such purpose as is specified in  Section 181(1) and/or Section 151(2) of the Act

(v} To distribute a2among the Members of the Company in Kind any property of the Company of
wpatever nature.

{(w)To procure the Company to be reqgistered gor recoghised in any part of the workd

(x) To do all or any of the things or matters aforesaid In any part of the world and either as
principals, agents, sontractors or otharwise, and by or through agents, brokers, sub-contractors or
otherwise and either alene or in conjunction with others.

{y) To do all such other things as may bo deemed incidental or conduclve to the attainment of thg
Company's objacts or any of them,

AMD 50 that:-

{1) None of the objects set forth In any sub-clause of this Clause shalt be restfictively
construad but the widest interpretation shall be glven to each such object, and none of such objects
shall, excapt whore the context evpressly so requires, he in any way limited or restricted by referenca
to or Iafarence from any other oblect or objects set forth in such sub-clause, or by reference to or
Inferenca fiom the terms of apy other sub-cJause of this Clause, or by refaerence to or intersnce trom
the nama of the Company.

ey Mane of the svh.clauses of this Clause and none of the objecis thorein specitiod shan
be deemed subsidiary or ancillary tw any of tha objects specified in any other such sub-clause, and tho
Company shail have as full a power to exzrcise each and every ong of the objects specified in each
syb-clause oY this Ciause as though each such sub-clause contained the objects o! a separatea Company,

(3} The word "Company™ i this Clavse, excepl where used in ralerence 1w he Company, Thall
be deemed to knclude iny partnership or other body of persans, whether corporated or wunincorporated
and whather gomiciled in thy Unted Kingdom or Ssewhera,

{4) by this Chuse the expresson “he AU means the Companies Acv 1985, but so that any

rafesraccs In ihis Clause o0 aay provision of the Act sha¥ be deemed to Inciude 2 roference o any
statutory moritication or re-auactyent DT that provison for the thee teing In force.

T sk I 2] v




4, The labllity of the Mombers ig limited.

5. The Company’s share capital [s £1000 divided Inta 1000 shores of £1 adach,

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all altgratlons made 10
this company's Articles of Association
by tiled resofutions and is jodged In
compllance with the requirements of
sactlon 18 of the Companigs Act 1985

4/09/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1, {a) Ths Regulations contained in Table A in the Schadule to the Companies (Tables A to F)

Regulations 1985 as amended by the Cawpanios {Tables A 1o F} (Amendment) Regulations 1985 (such Tablae
baing herelnaftar called “Table A”) shall apply to the Company save In so far as they are excluded or
varied hereby and such Regulations (save as so excluded or varied) and tha Articles hereinafier
contalned shall be the regL lations of the Company.

{0) In these Articles the exprassion "the Act" means the Companles Act 1985, but so that any
reference In these Artlcles to any provision of the Act shall ho deemed to include a reference to any
statutory modification or re-enactmant of that provision tor the time belng in force.

ALLOTMENT OF SHARES

2 {a) Shares which aro compeised in the authorised share capital with which the Company Is
incorporated shall be under the control of the Directors who may (subject to Section 80 of tho Act and
to paragraph (d) baelow) allot, grant options over or otherwiss dispose of the sama, to such persons, on
such terms and In such manner as they think #it.

(b) All sharqs which are not comprised In the authorised share capital with which the Company Js
incarporated and which the ODirectars propose 16 issuo skall fiist be offered o the Membars in
praportion as neatly as may be to the number af the existing shares held by them respectively unless
the Company In General Meeting shall by Special Resolution otherwise direc:t. The offer shall ba made
by notice specifylng the number of shares offered, and limiting a period {not being Jess than fourtaen
cays) withia which ‘he offer, #f not accepted, will be daemed to be declined. Aftor the expiration of
that pedod, thosa shares so deemed o he declined shall ba oifered i the groportion atorgsMd 10 tha
kureoE who have, within the said penod, accopted afl the shargs offered t them; such {orther offer
shail be mede & ke tetma i the same manner and Hmited by a like pericd as the original offor.  Any
shares not ccepted pursuat o sueh offer or forther offer as  eloTesaig.. { being
offerect as atoresald exCet by way oOf fractions and Doy $hares reisasedieMBNESHEREE W o1 this
{ ~&65EP 1589
L. R
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Article by any such Spgeclal Resolution as aforosald shall be under the control of the Directors, who
may allot, grant options over or othorwlse dispose of the same 10 such persons, on such terms, and In
such manner as thay think fit, provided that, in the case of shaes not accepted 34 aforesald, such
ghares shall not be disposed of on terms which are more favourable to the subgcribers therefor than the
terms on whichi thay were offered to the Membars, The foregoing provisions of this paragraph (b) shall
have etiect subject to Section 80 of the Act.

(¢} In accordance with Section 91(1) of the Act Sections B89(1) a=. 20(1) to (6) ({inclusive) of
the Act shail not apply to the Company.

{d) The Dirpctors are gqenerally and unconditionally authorlsed for the purposes of Section 80 of
the Act, to exercise any powir of the Company to allot and grant rights to subscribe for or convert
securities Into shares of tha Company up to the amcunt of the authorised share capital with which the
Company Is in¢orporated at ahy tlme or times during the period of five years from the date of
incorporation and the Directars may, after that perlod, allot any shares or grant any such rights under
this agthority in pursuance of an offer or agreement so 1o do made by the Company within that period,
The authority hereby given may at any time (subject to the sald Section 80) be renewed, revoked or
varted by Ordinary Resolution ot the Company in General Meating.

SHARES

3. The llen conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount llen on all shares, whether fully paid er not, standing
registered in the name of any persoh indebted or under llabllity to the Company, whether he shall he
ihe sole registe.ed holder thereot or shall be one of two or more joint holders, far M moneys
presently payable by him or his estate to the Company, Clause 8 In Table A shail be modified
accerdingly.

4.  The liability of any Member In default In respect of a call shall be Increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the general nature of the
business to ho trarsacted only In the case of special business and Clause 38 in Table A shall be
modifled accordingly.

All businoss shall be deemed speclal that Is transacted at an Extraocdinary General Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors amd Auditors, and
thg appaintment of, and the fixing of the remuneration of, the Auditors.

{b) Every notice convenlng a General Meeting shall comply with the provisions of Section 372(3}
nf the Act as ta giving Information to Members in regard to thelr right to appoint proxies; and notices
+t and other communications relating to any General Mesting which any Member Is entitfcd to receive
shall be sent to the Directors and to the Auditers Jor the tHme being of the Company.

6. (a) Clausa 40 in Table A ghall be read and construed as if the words “at the time whaen the
Meeting proceeds to business” were added at the end of the first sentence.

(b) i a quorum is not present within hall an hour from the time appointed for a General Meoting
the Goneoral Meating shall stand adjourned to the same day In the next week at the same time and place
or to such othar day and at such other time and place as the Directors may determine; and If at the
adjourned General Meoeting a gquorum is not present within halt an hour from the time appointed therefor
sich adlourned Genaral Meeting shall be dissalved.

(c} Clausa 41 In Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 ir Tablg A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the Directors may be determined from
timg to time by Ordinary Resolstion in General Meeting of the Company. Subject 10 and in default of
any such determination thers shall be no maximum number ol Directors and tha minimum numbar of
C'rectars shall be one.  Whensoever the minkmum number of ths Directors shall be one, a sole Director
thalf have authonty to exercise 2 the powers and disCrotions by Table A and by ‘these Articles
txp{:sdised o be vested in the Directors generally, and Clause 89 in Tablg A shall ‘be modified
accordinaly



(c) The Diroctors shall not ba required to retire by rotatlon and Clauwses 73 to 80 (Inclusive) in
Table A shall not apply te the Company.

(d) No person shall bp  appointad oty at  any Geperal Meeting unless  elther-

() heisrecommonded by the =~

{1} not less than fourteen * . «Ay-five cloar days before the date appointed
for thi General Masting, nolice execu. ar qualified to vote at the General Meeting has been
glven 1o the Company of the intention suosa that person for appointment, together with notico

executed by that parson of his willingneds to ... ppointad,

(e) Subject to parsgraph (d) above, the Campany may by Ordinary Aesolution in General Meeting
appoint any person who Is wiling to act to be a Director, either to fijll a vacancy or as an additional
Director,

() The Directors may appoint a perscn who is willing to act to be a Oirector, either to i a
vacancy or as an additionat Director, provided that tho appointment dues not cause the sumber of
Directars to exceed any number detormined in accordance with paragraph (b} above as the maximum number
of Directors and tor the time heing in force,

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such ierms and in such manner as they think fit, and subject (In the case of any
security convertible into shares} to Segtion 80 of the A¢t to grant any mortgage, charge or standard
security ovar its undertaking, property and uncalled capital, or any part thereof, and o issue
debentures, deabanture stock, and other socutitles whether outright or as  security for any debt,
liability or ohligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An altarnate Director shail not be entitted as such 1o recelve any remunsration 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 appoinior may by notice in wrlting to the Company from tme to tima
diract, and the tirst = antence of Clause 66 in Table A shall be modifled accordingly.

(b} A Director, or any such other person as Is mentioned In Clause 65 in Table A, imay dct as an
alternatas Director to represent more than onc Director, and an alternate Direcior shall be entitled at
any meeting of the Diracters or of any committee of the Directors to one vota for every Director whom
he represemts in addiiion to his own vote (it any) as a Director, but he shall count as only one for
the purpose of determining whether a querum is present.

DISQUALIFICATION OF DIRECTQRS

10. The oftico of a D.rector shall be vacated If he becomes Incapable Ly reason of illness or injury
of managing and admimstering his property and affalrs, and Clouse 81 in Table A shall be muoditled
accordingly,

GRATUITIES AND PENSIONS

11, {a) The Dlractors may exercise the powars of the Company conferred by Clause 3{t) ot the
Memorandum of Assaclatlon of the Company and shall be entitied to retain any benefits recelved by them
or any of them by raason of tne exorcise of any such powers,

{b) Clause 87 In Tabla A shall not apply to the Company,
PRQCEEDINGS OF DVAECTORS

12. (&} A Director may vote, at any medting of the Diracters or of any commitios of the Directors, on

any resofution, notwithstanding &t it in any way concerns or relates to a matter in which ha ‘has,

directly or indéractly, any kind of interest whatsoavesr, ax! il he shall vole on any such resolition as

aforesaid NMs vole ghall be counted; and in reiGtion t& any such resolution as aforessid he shall

g\:h«nar ar nat he shal vols on the same) be taken nto account in calculating tha quorum present at
& r2eating.

{b).Clauses 94 o 37 (inclusival in Tatde A shaft not 2pply 10 the Company



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all (osses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court and no Director or other officer shall be fiable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relatlion thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act,

{b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absoiute discretion and without assigning any reason
therefore, deciine to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Glause 24 in Table A shall not apply lo the Company.

o e Yo A e



THE COMPANIES ACT 1985

¥ L

2392350

-------------------------------------------

Company Number ..

SPECIAL RESOLUTION OF

- l BEAMLEY ILIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LiMITED, being all the Members for the time being of the
above-named Compary entitled to receive nctice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special

Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Compagny), for

it is resolved:

That the aame of the Company be changed to;—

“ ROVARD DISTRIBUTIUN LIMITED

Dated this  1¢¢p, day of Bugust 198 4

---------------------------------------------------------------------

(AUTHORISED SIGNATORY OF IN COMPANIES LIMIT ED)

---------------------------

(AUTHORISED SIGNATORY OF S INCORPORATIONS LIMITED)
‘ Lo N R L8 (0 W
344943/PN iyt N NOANGT 30V NOIMSNNLE 1F

GLT 00 ¥ LHYH

-------------------------
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2392350

I hereby certify that

BEAMLEY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ROVARD DISTRIBUTION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 SEFTEMBER 1989

MRAS. M. MDSE

an authorised officer

HEO0BE

By —




COMPANIES FORM No 224

Notice of accounting

reference date

(to be delivered within 6 months of incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of Company

For official use

e m———
PR

----- YR TY YN
[ 1
’ 1
L] 4
. 1
[ 1

e Ay .y

Company Number

2392350

Beamley Limited

gijves notice that the date on which the company’s accounting reference
period is to be treated as coming to an end in each successive year is

as shown below:

Day

Month

ST
o
w

Signedg)maﬁ:_"“ Designation Sucreiisy Date 11 SEP 989
e

“Presentor’s name, address
and reference (if any):

M I Mathews

3 Princess Way
Redhill

Surrey

RHT ENP

CHAPP

For official use
General section

|

Post room
ERR - 1
«LLF1935
» ’Wﬁ!\“'ﬂu—

P

41




No. of Company 2392350

THE COMPANIES ACTS 1985 TQ 1989

PRIVATE COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS
OF
ROVARD DISTRIBUTION LIMITED

Passed the 27 day of July 1993

At an Extraordinary General Meeting of the members of the above-named
Company duly convened and heid at Century House, 100 Stratford Road,
Shirley, Solihull, West Midlands, BS0 3BH on Tuesday, 27 July 1993 the
following resolutions were duly passed as ETective Resolutions:

ELECTIVE RESQLUTIONS

THAT pursuant to Section 252 of the Companies Act 1985 the Company hereby
elects to dispense with the laying of accounts and reports before the
Company in General Meeting for the current financial year and subseguent
financial years.

{
THAT pursuant to Section 366A of the Companies Act 1985 the Company hereby
glects to dispense with the holding of an Annual General Meeting in 1993

and subsequent years.
/Q{}‘f’\w&\yé‘ “‘—L
7 AD

J C Barnes
Secretary
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No. of Company 2392350

THE _COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL _RESOLUTION
OF
ROVARD DISTRIBUTION LIMITER

Passed the 27 day of July 1953

At an Extraordinary General Meeting of the members of the above-named
Company duly convened and held at Century House, 108 Stratford Road,
Shirley, 3o0lihull, West Midlands, B9D 3BH on Tuesday, 27 July 1993 the
following resolution was duly passed as a Special Resolutinn:

SPECIAL RESOLUTION

THAT the company, having satisfied the provisions of Section 250 of the

Companies Act 1985, the Company bhe exempt from the provisions of Part VII
of the Act relating to the audit of accounts.

AL~

“+3°C Barnes
Secretary

i
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No. of Company 2392350

THE_COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

RE;
o 0
Cly 0 Ky
An N7 L&

Passed 30 March 1992

At an Extraordinary General Meeting of the members of the above-named
t 3 Princess Way, Redhill, Surrey, 1H1 1NP

Company, duly convened and heldQy
on 30 March 1992 the following SﬁEﬁﬁﬁk?RESOLUTION was Ay passed:

/xﬁf) (2g?}3r
O 'qC??? LéEZ/?ﬂ
SPECIAL RE5®U§;I$§I “ Ly
o 1]-%] ] -‘"b
(323'(},~ fq;tgaﬁ \
THAT the name of the Comﬁhp&&%@ﬁé?anéggzé?:

ROVER FINANCE LIMITED

with effect from 1 October 1992.

M ) Evans
Secretary



