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

Pursuant to section 12(3) of the Companies Act 1985

s
To the Regstrar of Companies Forofficialuse  For official use
= = o =y
A
be s ode v i e o
Name of company

000 SUNNONTI AL AU I M R

STYLECGVER LIMITED

l_mw IR T o A T DI T S XA To T
| DAVID STEWART HODGSQD, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDQ® N1 6UB

do solemnly and sincerely declare that! am a | Seusttorengagedin-theformationof-the—
-sempanyt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the 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

the provisions of the Statutory Declarations Act 1835
Declaredat __11, SHIP STREET

BRECON,
POWYS

The 3rd anuary 199

Declarant to sign below

TohTie

7T

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

b o e -
Presentor’s name, address and For official use
reference (if any); New Companias Seclicn Post room

R7TRARS




Printed and supplied by
JOLAHS
Jordan & Sons Limited

21 St. Thomas Street, Bristol BS1 6JS
Tol: 0272 230600 Talex 449119

CHA108 o

secretary and intended situation
Vhis form should be completed In binck. of registered office

CN QA5 G For official use

o A= el |

Company name (in full) STYLECOVER IIMITED

Registered office of the company on
incorporation. RO 2 BACHES STREET |

Post town LONDON "

County/Region i
Postcode N1 BUB i

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent’'s name

and address.

Name  JORDAN & SONS LIMITED N
[qa] 21 ST. THOMAS STREET "

Post town BRISTOL — JJ
County/Region - _H
Postcode BS16JS |

Mumber of continuation sheets attached | l

To whoni should Companies House

direct any enquiries about the C.F.P.U. JORDAN & SONS LIWMITED
information shown in this form? 21 ST. THOMAS STREET
JRM10 BRISTOL Postcode BS16JS

370062 Tetephone 0272 230600 _ Extension 349

Paae 1




Name *Style/Titla

Forenames
Surname

*Honours ete
Previous fgrenames
Pravious surname

&

Addrass

=

Usual residential address must be given.
in the case of a corporation, give the
registered or principal office addrass.

Consent signature

Diractors (See notes 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
v -
Forenames
Surname
*Honours etc
Previous forenames
Previous surhame
Address
Usual residential address must be given.

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

Date of bliwn
Business occupation

Other directorships
* Voluntary details

Conserit signature

Delete if the form
is signed by the
subscribers.

age 2

TSI N eeTETR S,

SWIFT INCORPORATIONS LIMITED

T ek ~ rous "

N/A I

N/A I

N/A I

lap] 2oACHESSTREET T T
Post town LSNDON ) — |
County/Region - i
Postcode _ N16UB Country ENGLAND |

| consent to act ag secratarfaf the company named on pagé 1
TN/

»
X

(Authorised
Signatary) Date 03. 01. 91

DL

v,

INSTANT COMPANIES LIMITED I

N/A I

. A |
N/A I

[ap| 2 BACHES STREET j
N i
Post town _-ONDON I
County/Reglon I
Postcode N'J_e_t_J_li__ Country ENGLAND N
50,18, 02[871] oty (Al UK REGISTERED |
[oc] COMPANY REGISTRATION AGENT ]

[9?_1 NONE

o —

i consent to act as director of the company named on page 1

. (Authorised
Signed Signatory} Date 03. 01. 91
' Ry,

Wi

Signature of agent on behalf of all subscribers  Date 03. 01, 91
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A PRIVATE COMPANY
LIMITED BY SHARES
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Memorandum and Articles of Association

1. The Company ‘s name is
STYLECOVER LIMITED

2. The Company’s registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) (i} The object of the Company is to carry on business as a general
commercial company.

(i) Without prejudice to the generality of the objects and powers of the
Gompany derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN

AYANEn



AMLC

(b) Ta purchase or by any other means acquire and take
oplions over any praparty whatever, and any rights or
privitages of any kund over or in respect of any property.

{c} To apply lor, register, purchase, or by olher means
acquire and protect, prolong and renew, whether in the
Unite< Kingdom or alsewhers any patenls, patent rights,
bravets dinvention, licences, sacret processes, trade
marks, designs, prolections and concessions and fo
disciaim, after, modily, use and turn to account and to
manufacture under or grant ficances ar privileges in respact
of the same, and to expend monay in axperimanting upon,
testing and Improving any pagants, inventlons or rights which
the Company may acquire or propose lo acquire,

{d) To acquire or undertake the whole or any part of the
busingss, goodwill, and, assets of any person, firm, or
company carrying on or proposing 1o carry on any of the
businesses which the Company Is authorised io carry on and
as part of the consideration for such acquisition to Undertake
all or any of the liabilities of such parson, firm or company,
of to acquire an Interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, debentures,
debenture stack or securities that may be agreed upon, and
to hold and retain, or sell, morgage and deal with any
shargs, debentures, debenture stock or securities so
received.

{e) To improve, manage, construct, rapair, develop,
exchange, let on lease or otherwise, mottgage, charge, selfl,
dispose of, turn to account, grant licences, oplions, rights
and privileges in respect of, or atherwise deal with all or any
part of the property and rights of the Company,

() To invest and deal with the monays of the Company
not immediately required In such manner as may from lime
to time be determined and to hold or otharwise deal with any
Investments made.

{g) To lend and advance money or give credit on any
terms and with or without securlly to any person, firm or
company {including without prejudice ta the generality of the
foregoing any holding company, subsidiary or ftellow
subsidiary of, or any oiher company associated in any way
with, the Companty), ta enler Inle guarantees, contracts of
indemnity and surelyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the paymant of any sum
of money or the performance of any obligation by any
person, firm or company (including without prejudice tu Ihe
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid),

{h) To borrow and raise monay in any manner and to
secure the repayment of any meney borrowed, raised or
owing by morigage, charge, standard securlty, ffen or ather
security upen the whole or any part of the Company's
property or assets {whether present or futura), including its
uncailed capital, and atso by a similar morigage, charge,
standard security, lien or security to secure and guarantee
the performance by the Company of any abligation or liability
it may undertake or which may become binding on it.

() To draw, make, accapt, endarse, discount, negatiate,
exacute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transierable instiruments,

{j} Ta apply for, promote, and abtain any Act of Parliament,
order, or licence of the Department of Trade or other
autherity lor enabling the Company to carry any of its objects
into effect, or for effecting any madification of the Company’s
constifution, or for any other purpose which may seem
calculated directly or indirectly to promate the Company's
interesis, and 1o oppose any proceedings or apglications
which may seem calculated directly or indirectly 1o prejudice
the Company's interests.

{k) To enter into any arrangements with any governmen
or authorlty (supreme, municipal, (ocal, or otherwise) that
may seem conducive 1o the attainment of the Company's

cbjects or any of them, and 16 obtain from any such
gavernmeni or autnorily any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with ary
such charters, decrees, rights, privileges, and concessions.

{!) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, debenturss, debenture slocks, bonds,
obligations or securitles issued or guaranteed by any other
company constituted or carrying on business In any part of
the world, and debentures, debenture stocks, bonds,
obligations or securilies Issued or guaranteed by any
government or authority, municipal, local or otherwise, in any
pad of the world,

(M} To control, manage, finance, subsidise, co-ordinate
or otherwise assist any company or companies in which the
Company has a direct or indirect financial interest, 1o provide
secretarial, administrative, technical, commercial and other
services and lacilities of all kinds for any such compary or
companias and to nake payments by way of subvention or
otherwise and any other arrangements which may seem
desirable with reapect to any busingss or operations of or
generally with respact to any such company or comparies.

> {n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property
ar undeitaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assis! or benefit the Company or o enhance the
value of any property or business of the Company, and io
place or guarantee the placing of, undenwrite, subscribe for,
orotherwise acquire all or any part of the shares or securities
of any such company as aloresait,

{0) To sell or otherwise dispose of the whale or any part
of the business or property of the Company, either fogether
or in portions, for such consideraiion as the Company may
think fil, and in particular for shares, debentures, ar
securities of any company purcihasing the same.

{p} To act as agents or brokers and as trustees for any
persen, firm or company, and to undertake and perfarm
sub-contracts.

(g} Toremunerate any person, firm or company rendering
sewvices lo the Company sither by cash payment or by the
allotment to him or them of shares or other securitles of the
Company credited as paid up in full or in part or otherwise
as may be thought expedient.

{r) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

{s} To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company,
or {o contract with any person, firm or company to pay the
same, and {0 pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.

() To suppart and subscribe to any chartitable or public
object and 1o support and subscribe to any institution,
society, er club which may be for the beneiit of (he Company
or lts Directors or employees, or may be connected with
any tawn or place where the Company carries on business;
tc give or award pensions, annuities, gratuiliss, and
superannuation or other aflowances ar benafits or charitable
ald and generally to provide advantages, faciliies and
sarvices lor any persons who are or have been Direclors of,
or who are or have been employed by, or who are serving
or have served the Company, or any campany which is a
subsidiary of the Company or the holding company of the
Company or a lsllow subsidiary of tha Company or the
predecassors in business of the Company or of any such
subsidiary, hoiding or feliaw subsidiary company and to the
wives, widows, childran and other relatives and dependants
of such persons; 1o make payments lowards insurance: and
to sel up, establish, support and maintain suporannhuation
and other funds or schemes (whether coniribulory or
non-contributary) for the benelit of any of sugh persons ang
of their wives, widows, children and other relatives and
dapendants; and 1o set up, establish, support and maintain



profit sharing or share purchase schemas for the benefit ol
any of the employees of the Company or of any such
subsidiary, holding or fellow subsldiary company and to jend
maonay lo any such employeas or to trustees on thelr behall
to enable any such purchase schemss to be established or
maintainad.

{u) Subject to and in accordanca with a due compliance
with the provisions of Sections 155 to 158 {Inclusive) of the
Act {if and so far as such provisions shali be applicable), 1o
give, whether direclly or indirectly, any kind of financlal
assistance (as defined in Section 152(1){(3) of the Act) for
any such purpose as is spacifled in Sactlon 1561(1) and/or
Saction 151(2) of the Act.

{v) To procure the Company to be registered or
recognised in any part of the world,

{w) To do all or any of the things or matters aforesaid in
any part of the world and either as principals, agents,
cantractors or otherwise, and by ¢ ¢ through agants, brokers,
sub-contraclors or otherwlse and elther alone or In
conjunction with others,

{*) To do all such other things as may be deemed
incidentat or conducive to the attainment of the Company's
objects ar any of them,

AND so that:-

{1} None of the cbjects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none
of such objects shall, except where the context expressly 50
requires, be in any way limited or 1estricted by relerence lo
arintarence from any other object or objects set forth in such
sub-clause, or by reference 1o or inference from the terms
of any other sub-clause of this Clause, or by relerence to or
inference from the name of the Company.

v —

{2) None of the sub-clauses of this Clause and none of
the obiects thereln specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall hava as full a power (o
exercise each and every sne of the objects specified In each
sub-clause of this Clause as though each such sub-clause
conlained the objects of a separate Company.

{3) The word “Company" in this Clause, except where
used in reference to the Company, shall be deemed 10
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

{4) In this Clausae the expression "the Act’ means the
Companies Act 1985, but so that any reference in this
Clause to any provision of the Act shallbe deemedto include
a reference to any stalutory madification or re-anactment of
that provision for the time being in force.

4. The liability of the Members is fimited,

5, The Company's share capital s £1000 dividad Inio 1000
shares of £1 each,

WE, the subscribers to this Memorandum of Association,
wish to be formed Into a Company pursuani to this
Memaorandum; and we agree to take the number of shares
shown opposite our respactive namas,

Nameas and addresses of Number of shares taken
Subscribers by each Subscriber
Far and on behali of
1. Instant Companles Limited- One

2 Bachas Street
London N16UB

For and on behalf of

2. Swit Incorporations Limited- Cne
2 Baches Street
London N1 8UB

I sttt

Total shares taken Two

Dated 03. 01. 91
Witness to the above Signatures:- Mark Anderson

2 Baches Strast
London N1 6UB

s Al




THE COMPANIES ACTS 1985 10 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
PRELIMINARY

1. (a) The Regulations containgd in Table A inthe Schedute
to the Companies (Tables A to F) Regulations 1985 (Si 1985
No. B0S) as amended by the Companies (Tables A ta F)
{(Amendment) Regulationsgt985 (SI 1985 No. 1052) (such
Table being herelnafier caﬂad "Table A"} shall appiy to the
Company save In so far as they are excluded or varied
heraby and such Raguiations (save as so excluded or
varied) and the Arlicles hé&einafier cantained shall be the
raguiations of the Comgany,

(b)(n these Articles the expression “the Act” means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Acl shall be deemed 1o
include a reference lo any stalutory modification or
re-anactment of that provision 1or the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the control of the Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) dllot, geant
options over or otherwlse dispose of the same, 1o such
periofns, on such terms and in such manner as they
think fit,

(b} Alt shares which are not comprised in the authorised
share capital with which the Company is incorporated and
which the Directors propose to issue shall first be offered o
the Members in proporlion as nearly as may be fo the
number of the existing shares held by them respectively
unfass the Company in General Meeling shall by Special
fResolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting
a periad (not betng less than fourteen days) within which the
ofter, if not accepted, will be deemed lo be declined. After
the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aloresaid to the
persons who have, within the said period, accepted all the
shares offered to them; such further offer shail be made in
like terms in the same manner and limited by a like period
as the original ofler. Any shares not accepted pursvani to
such offer or further offer as aforesaid or not capabie of being
offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any
such Special Resolution as aforesaid shall be under the
cortrol of the Directors, who may allot, grant ophions over or
olherwise dispose of tha same (o such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aloresaid, such shares
shali notbe disposed of an terms which are more lavourable
to the subscribers therefor than the terms on which they
ware offered to the Members. The foregoing provisions of
this paragraph (b) shall have eHact subject to Section 80 of
the Act,

{c) In accordance with Seclion 91{1} of the Act Sections
89{1) and 90(1) to (B) {inclusive) of the Act shall not apply
fo the Company.

{d) The Drreclors are generally and uncondittonaly
authorised for the purposes of Section 80 of the Acl, 1o
exercise any power of the Company to alfot and grani nghts
to subscribe for or conver securties into shares of the
Company up (o the amount of the authonsed share capital
with which the Company is incorporated al any bme or himes
duning the pericd of five years from the date of inco:poration
and the Directors may, alter that penod, aliot any shares or
grant any such nights under this auihority in pursuance of an
offer or agreement so i do made by the Company within
that periad. The authonty hereby given may at any time
(subect to the said Secfion BO) be renewed, revaked ar
vaned by Ordinary Resolubon of the Company 1n General
Meeting.

SHARES

3 The lien conferred by Clause 8 in Table A shall attach also

RMSKES to lully paid-up shares, and the Company shalf also have a

first and paramount lien on all shares, whether tully paid or
not, standing registered in the nama of any person indebled
ar under havility to the Company, whether he shail be the
sole teqgistered holder thereol or shall be one of two or more
ioint holders, for all monsys presently payabile by him or his
estate to the Company, Clause 8in Table A shall be modified
accordingly

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
gxpenses thal may have been Incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolice convening a General Mesting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint
proxies; and notices of and other comnunications retating
10 any General Meeting which any Member is entitled to
receive shall be sent to the Birectors and to the Auditors for
the time being of the Company.

8. (a} If a quorum is noi present within half an hour from the
time appointed for a General Meeting the General Meeting
shall stand adjourned to the same day in the next week ai
the same time and place or to such other day ang at such
other time and place as the Directors may delermine; and it
at the adjournaed Genera! Meeting a quorum is not present
within half an hour from the time appointed therefor such
adjourned General Mesting shall be digsolved,

{b)Clause 41 in Table A shali not apply to the Company.

APPOINTMENT C* DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the Company.

(9} The maximum number and minimum number
respeclively of the Directors may be determined from lime
to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in defaull of any such
determination there shall be no maximum number of
Directors and the minimum aumber of Dirstors shallbe one.
Whansoever the minimum number of Directors shalibe ane.
a sole Director shall have authonly 1o exercise all the powers
and discretions by Table A and by these Articles expressed
{0 be vested in the Direclors generally, and Clause 89 1n
Table A shall be modified accordingly.

{c} The Direclors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply
1o the Company.,

{d) No person shall be appoinled a Direcior at any General
Meeting unless either:-

{i) he 1s recommended by the Directors; or

(i} not less than tourteen nor more than hiry-hve
clear days belorg the date appomted for the General
Megting, notice signed by a Member qualitied 1o vote at the
General Mesting has been given fo the Company ol lhe
interthion 1o propose that person for appointment, together
with nelice signed by thal person of his willingness 1o be
appomnted,

(e} Subject o paragraph (d) above, the Company may by
Ordinary Resolulion in Ganeral Meeting appoin any person
who 1s willing lo act to be a Director, either fo fill a vacancy
or as an addiional Director,

(I} The Directors may appoint a person who s willng to
actto be a Director. either to fill a vacancy or as an additional
Director, provided that the appointment does nol cause the
number of Directors (o exceed any number delermined in
accordance with paragraph (b) above as the maximum
number of Biractars and lor the lime being in force, -

BORROWING POWERS
8. The Directors may exercise all the powers of the

Company lo borrow money without imit as to amount and
upon such terms and in such manner as they think fit, and



subect pin the case of any securily convertible into shares)
to Section 80 of the Act 1o grant any mortgage, charga or
standard secunty over s undertaking, property ang
uncalled capHal, or any parl thereof, and to Issue
debentures, debenture stock, and other sacurities whethar
autnight or as security for any debt, fiability or obligation of
the Company aor ot any third party.

ALTERNATE DIRECTORS

9 {a) An alternate Diractor shall not be entitled as such 1o
recaive any remunsration from the Company, save that he
may be paid by the Company iuch part {if any) of the
famuneration ctherwise payablé to his appolmor as such
appeintor may by notice in writing to the Company from time
lo time direct, and the first sentence of Clause 66 In Table
A shall be modified accordinglys

{b} A Direttor, or any such other person as is mentioned
in Clause 65 in Table A, may act as an aliernate Director to
represent more than one Director, and an aliernate Director
shall be entitled at any meeting of the Directors or of any
commiltee of the Direclors lo one vole for every Directar
whom he represents in addition to his own vole {if any) as a
Director, but he shall count as only one for the purpose of
determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a} The Directors may exercise the powers of the
Company canferred by Clause 3(1) of the Memorandum of
Association of the Company and shall be enlitled to retain
any benefits received by them or any of them by reason of
the exercise of any such powers,

{b) Clause B7 in Table A shall noi apply to the Company.

PROCEEDINGS OF DIRECTORS

. -
11. {a) A Director may vote, at any meeling of the Direclors
or of any committee of the Direciors, on any resolution,
wtwithstanding that it in any way concerns or relates (0 a
matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such
resolution as atoresaid his vote shall be counted; and in
relation fo any such resolution as aforesald he shall ‘whether
or not he shall vote on the same) be taken into account in
calculating the quorum present at the meating.

{b} Clauses 94 1o 97 (inclusive) in Table A shall not apply
to the Company.

THE SEAL

12, {a) I the Company has a seal it shall only be used with
the authority af the Directors or of a commitiee of Direclors,
The Directors may determineg who shall sign any Instrumant
to which the seal is aifixed and uniess otherwise so
determined it shall be signed by a Directar and by the
Secrelary or second Diractor. The obligation under Clause
& of Table A relating to the sealing of share cerlificates shall
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(b} The Campany may exercise the powers conferred by
Sechion 39 of the Act with regard 16 naving an oflicial seal
for use abroad, and such powers shall be vested In the
Directors,

INDEMNITY

13. (a) Evary Director or other officer or Auditor of the
Company shall be indemnified owl of the assets of the
Company against all losges or liabilities which he may
sustain or Incur in or about the execulion of tha duties of his
oifice or otherwise in refation therato, including any liability
incurred by him in defending any proceedings, whethar civil
ar 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 reliet
is granted to him by the Court, and no Director or other officer
shall be liable lor any loss, damage or misforiune which may
happen {0 or be incurred by the Company in the execution
of the dutias of his office orin relatlon thereto, Bulthls Article

shall only have effect in so lar as iis provisions are not
avolded by Section 310 of the Act.

{&) The Directors shail have power to purchase and
maintain for any Diractor, officer or Auditor of the Company
insurance against any such liabifity as is referred to in
Section 310(1) of the Act from and after the bringing in 1o
force of Section 137 of the Companles Act 1988,

{c} Clause 118 in Table A shall not apply ta the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and
without assigning any reason herefor, decline to register the
transfer of a share, whether or not itis a fully paid share, and
the first senlence of Clause 24 in Table A shall not apply to
the Company.

Names and addressas of Subscribers

For and on behalf of
1. Instant Compantes Limited,

2 Baches Sireet,

Londan, N1 SLB

For and on behalf of

2. Swilt Incorporations Limited,
2 Baches Street,
London. N1 6UB

Y 2ussrtt

Dated 03. 01. 91

Witness to the above Signatures:- Mark Anderson
2 Baches Street
London Nt 6UB

W
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CERTiFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2590871

| hereby certify that

STYLECOVER LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office

r

Cardiff the 12 MARCH 1991

Ml

M. ROSE

an authorised officer




: THE COMPANIES ACTS 1985 to 19&%9
COMPANY NUMBER 2590871
SPECIAL RESOLUTION OF
STYLECGVER LIMITED

We, the undersigned, INSTANT COMPANMIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entltled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A {whilch Ciause Is embodied in the Articles of Assoclation of the Company) or
pursuant to any applicable ruie of law, for all purposes be as valld and effective as it
the same had been passed at a General Meeting of the Company duly convened and held.

it Is resolved:

That the Memorandum of Assoclation of the Company be altered by deleting sub-clause
{a) of Clause 3 and by substituting therefor the following new sub-clause:

{(a) )} To carry on all or any of the businesses of dealers in new and secondhand
motor cars, motor cycles, scooters, vans, iorrles, and ather vehicles, and of, for,
and In spares, accessories, engines, Implements, tools, furnishings, and supplies
of every description used or required in connection therewith, proprietors of
garages and petrol filling  stations, repairing, bhirlng and  other depots, motor
engineers and manufacturers, servicers, repairers, fitters, furnishers, hirers and
letters on hire of, agents for molor cars and motor vehicles of all kinds,
self-drive  car  hire and taxl-cab  service proprietors, driving  instructors,
mechanical, aeronautical, marine, electrical, television, wireless and general
engineers, panel beaters, painters and sprayers, machinists, smiths, welders, and
metal  workers, Joiners, cabinet wmakers and carpanters, French polishers and
upholsterers, coach and body bullders, haulage and transport contractors, tourist
and inswrance agents; hire purchase agents and financiers, manufacturers of and
dealers in caravans and trailers, manufacturers, merchants and factors of, agents
for and dealers in radio and television sets and electrical and mechanical goods
| and  accessorles of all kinds, shop, cale, restaurant and motel proprietors,
! refreshment caterers and contractors; to purchase, take on lease or otherwise
! acqulre any estates, lands, bulldings, easements or other interests in real estate
f and to sell, let or otherwise dispose of or grant rights over any real property
: belonging to the Company; and to manufacture, buy, sell, and deal in plant,
: machinery, tools, Implements, materials, commodities, substances, articles and
| things of all kinds, necessary or useful for camrying on the foregoing businesses
| or any of them, or likely to be required by customers of, or persons having
| dealings with the Company.
|

{ii) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors bhe advantageously carled on In
connection with or anciliary to any of the businesses of the Company.
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+ Dated this 4th day of April 1991

Signed

(AUTHORISED SIGNATORY OF INSTANT COMPANTES HMITED)

Z

(AUTHORISED SIGNATORY OF SWIET INCORPORATIONS LIMITED)

JOROAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, B31 6JS
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THE COMPANIES ACTS 1985 to 1988
2580871

CERTIMCATION

VIE HERGEBY CERTIFY that thig prnt

PRIVATE COMPANY LIMITED BY SHARES Incorporates all alterctions modn 1o
this  company's Memorandum of
Assoctation by fited rosalutions and
Is lodged In compliance with tho
requiremonts of section 1% af tho
Compasias Act 1985,

MEMORANDUM OF ASSOCIATION OF 18/04/31

STYLECOVER LIMITED

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

3. The Company's objocts are :-

(al (1 Tacarryonallor any of the businesses of dealers in new and secondhand
motor cars, mintor cycles. scooters, vans, lorries. and other vehicls, and of. for,
and in spares, accessories, engines, implements, tools, furnishings, and supplies
of evary descrption used or required in  connection  thorowith, propriglors of
garages and pelrol filling  stations,  repairing. hing  and  other depots, motor
engineers and manufaclurers,  servicers, repairers, Niters., furnishers,  hirers and
letteis on hire of, agents for motor cars and molor vehiclos of all kinds,
self-drive  car e and  taxi-cab service proprietors, driving  instructors,
mechanical, acronautical,  manne,  electrica),  tolowision,  wireless . and general
enginears panel beaters, pamters  and sprayers., machimsts, smihs, welders, and
metal  workers, jou.ers, cabinet makers  and campenters,  French  pobishers  and
upholsterers, coach and body Duiders, hauvlage and transport contractlors, lounst
and msurance agenls, hire  purchase agents  and tinanciers, manulacturcrs of and
dealers in caravans and  bralers, manufacturers, merchanls and factors of, agents
tor and dealers in radio and television sels and eloctnical and mechanical goods
and accessores of all kinds, shop, cafe, rostaurant  and motel  proprietors,
refreshment caterers 2nd contractors, 1o purchase, take on lease or otherwise
acquire any estates, iands, buildings, easements or olher interests m roal ostate
and to sell, let or othorwise dispose of or grant fighls over any real property
belonging to the Compemy: and to  manutacture, buy, sell. and deal in plant,
machmery, tools, implements, materfals, commoditivs, substances, articles and
things of all kinds, necussary or useful for carrying on the foregoing businesses
or any of them, or likely to be required by oustomers of. or persons having
dgealings with the Gormpany.,

(i) Ta carey on any other trade or business whatover which can in the
cpmion of  the Boara of Directors  he advantageously  carried  on  in

connection with or ancillary ‘o any of the businosses of tie Canipany. CURLANEG HUUSE
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() To purchase or by any other means acqure and take oplicas over any popedy whiatever, and any
s o pavilagos ol any kind over or in raspoct of any propeny

) To apply tor, romsion, puichase, or by other means acquite and protect, profong and renew, whethoer
in tha United Kingdom or olsowhere any patents, patent nghis, brovats dinvention, icencas, secrel procosses
trade marks, desi)ns, grotections and £orcassians and W digclanm, alter, mothfy, use end turn 1o account and to
manufacture under or grant icences or prvilegos in rospoct of the same, and 10 expend money m expanmenting

upon, teshing and imptoewng any patents, invenhons or nghts which the Compony may acguire or propose o
TOUIE

() Toacquwe or undoitake the wholo o any pant of iho buasnesy, goedwill, and assots of ary porson,
firm, or company carrying ¢n of preposing to carry on any of the businesses wieh the Company 18 authorised
1o carry on and as pant ol the conmdaration for such acguaban to undertako all or any of the habibhies o such
parson, irm or company, or to acquire an interest in, amatgamate with, or anter into partnership or into any
arrangemont for shanng prohts, or for co operaton, or e mutud! assistance willh any such persor, fum or
company, of for suosihSiNg or otherwise assisting any suck person, firm or company, and 0 Qivd or accapt, by
way ol consideration for any of the acts or thugs aleroszd or property acquired, any sharas, debenturas,
debenture stock ar secuntias thal may be agreed upon, and 10 hold and retain, or se'l, mortgage and deal with
any shargs, dobontures, debanture stock or securllios so receivad

(&) To impreve, managa, construct, reparr, davelop, axchangs, lat on leasw or otherwise, mortgage,
charge, sell, digpose of, turn to account, grant icences, options, nghts and pnvileges m respact ol, or otharwise
deal with alt or any pad of the proparty and nghts of the Company.

{i}  Tomvest and daal with the menays of the Campany notimmediately requuad in such manner as may
rorn bma to bme be determined and to holit or otherwiso deal with any vestmonts made

(Y Totlend and advance money or give credd on any terms and with or without security 1o any pearson,
firm ar company (including without prejudice to the generabty of tho foregomng any holding company, subsidiary
or lallow subswiary of, or any other company assotiated i any way with, the Company), 10 enter into guaranteas,
contracts of indomnily and surelystups of al! kinds, to recesivae monoy on deposit or foan upan any terms, and to
s@cure or guarantee tn any mannor and upon any torms the payment o any sum of meney o1 the porformance
of any obligation by any porson, ltm or company {(including without projucice 1o the generah‘? uf the Toregoing
any such holding company, subsichary, fallow subsiha y or assoaialed company as aforesaid)

(hy  To borrow and taise money 1 any manner and (o secura the repaymoni of any mongey borrowed,
1aised of awing by maorigage, charge, standard secunty hen or othor secunty vpen the wholu or any part of tha
Company's propeny or assels (whathar presant or futura), ini.dng its uncalled coptal, and aiso by o similar
morlgage, eharga, standard secunty, hon or secunty to seturo and quacaniee the pgedormange by the Company
af any obligaton or habity it may ungertake or which may become binding on it

)] Ta deaw, make, aceepl, endorse, discount, negotiate, oxecule and issue chequ.s, titls ot axchange,
pramissory noles, bills of lading, warrants, debentures, and other negotiable or iransferable mstrumonts

) To apply lor, promote, and obtan any Acl of Parliamant, erder, or icongce of the Depantment of Trade
o1 other authonty for enabling the Company to carry any ol its objects into offect, or lor affoching anv madthcatron
of the Company’s canstitubion, oOr for any othor purposoe which may soom caiculdted “hrectly or indiractly
momaote the Company’s intcrosts, and o oppore any preceadings or apphcations which may seem calculated
deecctty o mdvedtly to prajudicd the Company's mterosts

{k} To enter mto any arrangemants with any governmant or authandy (supreme, mumeipal, local. m
utherwise) that may seom conducive to the atlamment of the Company’s clyjects or any of them, and o oblain
v wiiy suCh govoernment or avthonty any Charlers, decroes, nghts, ?nwlegus or congussiens which the
iZumpary may ihink deswable ond (o fany oul, oxaraise, and comply with any such charters, dowiees, nghls,
privilegos, and concossions

(3 Tosubsenne lor, 1ako, puichase, of ptherwise acquire, hold, sell, deal with and dispuse ol, plago snd
underwnie shares, stocks, dobentutes, debenture stocks, bonds, obliyations or secunting ssued or guaranitod
by any vthusr company constitoted or canrying en business tn any parl ol the waorld, and debrattures, debenture
stachks, bonds, ebhigations or secunties1ssuod o guaranteed by any government or authontly, mumacpat local or
otherwise, 1 any part of ho world

{m) Tou control, manoge, inance, subsidhsy, Go-Grdinalo or Athurwise BSSISE Ny COMPany vl LOMPaNGs
m which the Company bas a duodt of indiract hinancial interost, 10 prowvidy sucretanal, adramsliaave, teehmeal,
curnmercial and other servicos and fachities of all kinds {or any such company 07 companied and o maka
paymoents by way of subveabhon or othorwise and any other arraniuments wineh may seem desiable with respect
1o any business or oparahong of or generally vath respact to any such Company of €ompanos

() To prumatc any othor ceapany for the purpose of acgunng tho wholoe or any part of thy business
or propoy or andertaking or any of the habitstios of tho Company, or of undaralung any businwess o epoatung
which may appaar kely fo assist oi boneht the Company O 10 enhance tho valuo of aiy propenty on business
of the Gompany, and 1o place of guarantoe the placing of, underwste, subscnbe for, Or viherwee Gogquna alt or
any nar of the shares o secuntios of any sueh Lompany os aterezand

{1 To sell or eilierwice tepose of ta whald or any par ol B butiness o prepeity of tho Compon
paty

aithor waethor oy 10 porbons, for such eoncsoration as the Gompany may heik b, ond o paricetar for charos.
detmmures, or secuntios of any company purchasing the samo
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P} 10 act as agonts or brokers and as trustees 101 dny porspn, fum or cearpany, and to undertake and
peorform suly-contracts,

tq) Yo remunerale any person, fum o: sompany rendenng sorvicas ta the Company aither by cash
}:.a ment or by the allotment 1o tum or them ol shares or other securities of the Company crodilad as naid up in
ulf ar n pact or otherwise as may be thought expaciant

\ {}  Todistnbute among tho Members ol the Company In kind any proparty of the Company of wnataver
nature ;

(s} To pay all o7 any expoenses mcurred 1n connechion wilh the promolion, lormation and incoiporation
of the Companz. or 10 contract with any parson. {irm or company to pay the sams, and 10 nay commissions 1o
It

brokers and others for undarwnting, placing, selling, or guaranigeing the subscription ot any shares or other
securines of the Company

13) To support and subscnbe 1o any chantablo or pubhic: object and t© support and subscnbe o any
instiuhon, scowely, or club which may be for the benelnt ol the Company or its Directors or employees, a1 may
bo connected with any town or place where the Company carnes on busmness; to give or award pensions,
annuities, graluies, and superannualion or other allowances or benefits or chantable aid and genarally to provide
advantages, facilies and services for any persons whn are or have bean Oieciors of, or who are or have beoa
employed by, or who are serving or have served the Company. or any cnmPané which is a subsidiary of the
Company or the nolding companr of the Company or a fellow stvsidiary of the Company or tha predecessors
tn business of the Company or of any such subsidiary, nolding or lellow subsidiary compaay and o the wives,
widows, children and other refatives and dependants of such parsons, lo make payinents towards nsurance; and
to st up, establish, support and maintain superannuation and other funds or schames (whathar conlnbutory or
non-contnbutory) for the beneht of any of such parsons and of their wives, widows, chiddron and other relatives
and dependanis, and 10 set up, ostabliish, support and mamtain profit sharing or snare purchase schemes for the
benel! of any of tha employees of the Company or of any such subsidiary, holding or lellow subsidiary campany

and to lend monsy 1o any such employpes or 10 frustess on ther bebalf 1o enatile any such purchase schernes
6 be established or mantained

{u} Subject to and In accordance with a dus complanee with lhe provisions of Saeclions 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be epplicable), to gwe, whether drecily or indirectly,
any kind of inancial assistanca (as defined m Saction 152(1){7) of the Act) for any such purpose as s specified
in Sechion 151{1) and’or Section 151{2) of the Act

{v)  To procure the Company 1o be registerad or recogrsed m any part of the world,

(w) Todoall or any of the things or mattors aloresaid i any part of the warld and cither as pringipals,
agents, contraclors or otherwiso, and by or through agents, brakors, sub-contractars or otherwisu and aither along
or in conjunchion with athers

(x)  To do all such ¢thar things as may Lie deemad maidental oc conducive 1o the attairment of the
Corppany's objecls or any of them

AND g6 that -

{1y MNono of the olyacts set {orth in any subi-clanse of this Clavse shall ba rostnguvely construed
but Ihe widost intesprataion shall be given o eact; such objoct, and none of such obyects shall, axcopt whara the
contox! oxprassly so roquires, ba inany way hmitad or restriclod by referency 10 or mfarence from any othor
object or objects sal forth in such subeclause, or by referonca 1o or inference from the terms of any other sub-
clauce of this Clause, or by reference (o or inference lrom the narme of tha Company.

(2)  Nono of ha sub-clauses ol this Clavse and nont of the objects thetgn speciiied shall b
doomed subsidiary or ancillary 10 any of the oljoects specilied in any othor such sub-clause, and the Com uny
shall have as tll 8 power 10 evercise gach and every ono of tho objocis speahed in each sub:claugo of this
Clause as though cach such sub-clauso conlained the objocts of a separate Company

{3)  The word "Company™ n this Clauso, oxcopt whote used i relerence o the Company, shall
bo deemed 1o include anz' partnorshug or other body of persons, whether incotporated or unincorporated and
whother domclad in tho United Kingdom or olsewhsia

(4) In tus Glouse the expression “tho Act™ means tho Companies Act 1085, 51t 5o ihat any
rsforanca in this Clause 0 any provision of the Act shall bu deomod (o includo a referenen o any statvlory
modihcation or rosenaciment of thal provision for the ime boimg i foese
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et B fanher otler shalt ke misds in Lke lomsin the same manaer and imiled by a ke period s the onginal offer,
Any shariss not accapted pursuatt W such offer or further otfor as atoresad or nod capable of baing offered as
aturasan! except by way of fractions and any shates relensed from ttg provisions of thig Articlo y any such
Special Boselulion as atorosad shall be und the conteot of the Directors, who may allot, grant options Qvar or
Giheiwmco thepose af thir same 1o such parsons, an such terms, and i such mannér as thay think it, provided
that. i the case ol shares not acuepted as aloresad, such shares shall not be dls’msed of on torms which are
more favouratle tu the subscrbers tharefor than tho lerms on which they ware offored to 1ho Membears  The
toregomy provisions of this parggragh (b) shall have elfect subjoct 1o Seclion 80 ol tho Act.

fe) I accodance with Section 91¢1) of the Act Sections 89{1) and 80(1) ta (8) (inclusive) of tha Act shail
i dpgly 1o the Company

) The Directars arg generally and uncondiionally authorisod tor the purposes of Soction 80 of the: Acl,
1o exorcise any powor of the Company to allot and grant nghts 10 subscnbe for or convert securities inlo shares
of the Gempany up to the amaount of tha authonsed share capdal with which the Company 1s incorporated at eny
tme o7 imes during the pencd of hve yoars from the daw of incorporalion and tho Directors may, after that
pesosd allot a0y shares or grant any such nghts under this authonly in pursuance of en offer or agreomeont so to
du made by the Company within that pertod  Tho authonty hereby gven may at any ime (subject to the said
Sectn A be ranewed rovoked o vaned by Ordinary Rasolution of the Company in Goneral Maeting

SHARES

3 The kon canferred by Claugn 81 Tablo A shall atlach also o futly pad-up shares, and the Company shali
atsey have @ hest and paramount len on all siaaces, whathar fully pad or not, stanchng registerod w the name of
any persen indebled v under iabality 1o the Company, whother he shall be tha sole registerad holder thereof or
sholt ke ane of two er mote jont holders, for all meneys prasontly payablo by hiro or tis estate to the Compaiy.
Clausa 8 in Table A shal be mudihied accordingly

4 The kabibty of any Member 1 detault in respect of a call shall be increased by the addition al tha end of
the: frsl sentence of Glause 18 in Table A ol the words "and all expenses that may have been incurred by the
Cumany by reason of sich non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5 Every notce convening a General Meoting shall comply with the provisians af Section J72(3) ol the Actas
o pvng inftmation 16 Mombers in regard 19 therr ughl to appoint proxies, and notices of and other
communicalions relating o any General Mesting which any Membar 1s entitfod 10 receive shall be sent 1o the
Ducclors ard 1o the Auditors tor the e baing of tho Company

G {a) It a quorum s not present vathun hall an hour from the Ume appointed for a Genoral Mesling tho
Genoral Meeting shall stand adjourned to the same day in the next week al the same lwne and placo or 1o such
other day and at such other ime and place as the Directors may determng; and if at the adjourned General

Meeling @ quorum s not precant watlun hall an hour from the imo appamnted therefor such adjourned General
Moetng shall ko dissolved

() Clause: 4110 Tablo A shall ., apply to the Sornpany
APPOINTMENT OF DIREGTORS
F{ {a)  Chause 6410 Tablo A shall not apply tu tho Company

{t)  Tho maximum numbor and mimmum ausmbaor rospectively of the Directors may ba determined from
ime 1o bime by Qrdimary Rosolution n Genoral Meeling of the Coinpany  Subject 1o and in dolauit of any such
dotermunaticn tigre shall be nd maximurm number af Draclos and the muimum nembos of Direclors shatl bo ono.
Whensoover the mimmum numbor of Diractors shall be ona, a sole Diractor shall have aithornly o exerciso all
the powers and diserolions by Tatdo A und by theso Ariclos oxprossed te ba vestod in the Duoclors ganoralfy,
and Glauso 8% in Tablo A shall be modihied accordingly

(¢} The Dueclors shalt ned o required Lo retre by rotation and Clauses 73 Lo BD Onclusive) in Tabla A
st 0ol «apiy 10 the Company

G} No person shall by appomitod a Dooetor at any General Meating unloss eithor «

G he g recaammondie by the Do ors, ue
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{)  not lsss than fourtcen nar moro than thinty-hve cledr days balore the date appomted for the
Ganeral Mecling. notike signed by a Member quabfied 10 vots at the Genoral Meetng has boen given (o the
Company of tho ntennon 10 propose that porson for appointment, together with notice signed by that person of
s willingrioss 10 be appainied

{¢}  Subjectto paragroph (d) above, the Company maY by Ordinary Rosolutien in General Meeting appoint
any person who 15 withng 10 act o be a Director, edher to Il a vacancy or as an addiional Dirsclor.

(h  The Directors may apponl a person who 15 witling to act to be a Diroster, cither 1o filt a vacancy or
as an additional Diractor, providsd that the appoiniment doos not cause the numbe of Diroctors to exceas any
gumbqr d'otarmmed in agcordance with paragraph (b) above as the maximum number of Diroctors and lor the brse

&ing in force

BORROWING POWERS

8. The Directors may oxercise alf tha pawers of the Compi ny to borrow monay without lirmit as to amaunt and
“ﬁ°“ such torms and in such manner as thoy think ht, and subject (In the case of any secutily convartible into
sharas} to Socton B0 of the Act to grant any mortgage, charge or standard security ovor its undertaking, propary
and uncalled capual, or any part thereot, and to 155us dobentures, debontute stock, and other securitias whather
outnght or as secunty lor any debt, hamhty or cbhgation of tho Company or of any thud party.

ALTERNATE DIRECTORS

9, (a)  An alternate Director shall not be entitled as such to rocewe any romuneratton from the Company,
save that he maﬁ be paid by the Company such part {if any) of the remunoration otherwise payable 1o his
appointor as suc aggom;or may by rolce In wriling to the Company from timo to tme direel, and the lirst
sentence ol Clause 66 in Tablo A shail be moditied accordingly

{t) A Director, or any such olher parson as s mentioned tn Clauso 65 in Tabie A, may act as an alternate
Duector to represent more than one Diractor, and an alternate Director shall be entitied at any mesting of the
Directors or of any committac of the Dizectors (o vne vote for every Diroclor whom he represents in addifion (o
his own vote (i any) as a Director, but he shall count as only ono for the purpose of detarmining whether a
quorurn s present,

GRATUITIES AND PENSIONS

10. (a) The Duroctors may oxercise tho powors of the Company confarrod by Clause 3(1) of the Memorandum
ol Association of the Company and shall be entitied to rotain any benehls received by them or any of thom by
roason of the exorcise of any such powers

{b) Clause 87 in Tablo A shall not apply 1o the Company
PROCEEDINGS OF DIRECTORS

11.  {a) A Diracior may votg, at any meoctng of the Direclors or of any commitiee of the Directors, on any
resolulion, notwithslanZing that it in anY way concarns-or rolates to a matter in which he has, direclly ¢r induectly,
any kind ol interost whatsoevaer, and if he shall vota on any such resclution as aforesaid hus vote shali be counted,
and n rolation 1o any such rosolulion as aforesaid ha shall (whether or not he shall vola on the same) be laken
into accounl in ealcutaiing the quorum prosanl at the meeling,

(b) Clauses 94 10 87 (inclusive) in Table A shail not apply 1o the T, . iy,
THE SEAL

12. {(a) If tho Company has a seal it shall only ba used with the authorty of the Diractors or of b commitiea
of Directors. The Directors ma\( detarming who shall sign any instiumoal to which the seat 1s alfixed and unless
otherwisa 30 determingd il shall be signed by a Director and by the Secretary ¢r second Directar, The obhgation
under Clause & of Table A relaling to ithe seahny of share cortlicates shall apply only i \he Company has a ses!
Clause 101 of Table A shall not apply to the Company.

. {b)  The Company may exarciso tho powars conlorred by Saction 30 ol tho Act with regard o having an
offigial seal tor use abroad, and such poviors shall be vasted in the Diroctors.
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4 Tho ottty 68 the Mombor o limtod

& Tho Compony’s tharo copital is £1000 divided wito 1009 chargs of £3 onch

CERTIFICATION

WE HEREBY CERTIFY that ttus prnt
incorporotes all altorsuons mado 10
this eompany’s Aruicles of ASsoCIaticn
ky filed resolutons and is lodged n
zsempllance with the roquircments of
section 18 of tho Companiag Act 1585

18,0491
THE COMPANIES ACTS 1985 to 1889
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSCCIATION
PRELIMINARY
1. {a) Tho Regqulationz contalnod I Tabis A In tho Schedulo to the Companies (Tables A to F)

Regufations 1885 as amended by the Componles {Tables A to F) {Amendmont) Regulations 1935 (such Tabla
bomg horeinattar called “Tolle A“) shal apply to the Company save in =o far as they tre oxctuded or
varled hereby end such  Hogulations (sove as so  excluded of varlad) and the Artic.es heroinaitor
cantaincd shall bo tho regulstions of the Sompany,

{b} In thesa Artleles the exprossion “the Act® means the Companies Act 1985, but 50 that any
referenco in those Articles to any provislon of the Act shall ba deemed o include a reference 1o any
statutory moditication or re-enagtmant of that provision far the ime baing n {oree

ALLOTMENT OF SHARES

2 {a) Sharoa which are comprised in the authortsed sharo capital with which the Corwany 1s
incorporated shaill e under the contral of the Directors who may {subjoct to Section 86 o! the Act ang
to paragragh {d) below) aliot, grant optons over or otherwise dicpose of the same, o such BOrsong, on
snch tenno and In guch manner 08 thay think fit,

{b) All sharon which are not comprisod In tho authorisod share capial with which tho Company 15
incarparated  ond  which the Dlroctors propose to lssus chall firt he offered 10 tho Mombers i
proportion 2% nearly as may bo to the number of the sowicting oharos held by them respegtively uvnlosa
tho Cemgcny in Gonora? Mcating shall by Speeial Reosolustlon othomwiso direct  Tha offer chalt ba mado
by notlco spesitylng the nember of ohares offercd, and limiting a pericd (not boing leas than feurtoen
gays) withln wiich the offor, It not accepted, will be deomed to bo dochined. After tho oxpiratien of
thiot poned, thase chares so deemod 10 ba dochned chall Bo offered in tho proportton atorosald 10 the
pargons whe  hovo,  within tho  oald  poriod,  bccepted Gl tho  chares  offorod W0 thom;
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INDEMNITY

13. (a)  Every Uwector or other officer o1 Auditor of the Company shall be indemnified
out of the assets of the Campany against all lasses or liabiiities which he may sustain of
incur in or about the execution of the dulies of his offica or otherwise in relalion thereto,
including any liability incurred by him in defending any procoedings, whether civil or criminal,
in which judgment is giver in his favour or in which he is acquilted or in connection with any
application under Section 144 or Seclion 727 of the Act in which relief is granted to him by
the Count, and no Director or other officer shall be liable for any loss, damage ar misfortune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have effect In so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directars shall have power to purchase and maintain for any Directior, officer
or Auditor of he Company insurance against any such liability as is referred to in Section

310(1) of the Act from and aiter the bringing in to force of Section 137 of the Companies Act
1989.

(c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14.(a) Any person (hareinafter called "the proposing transferor”) proposing o
lransfer any shares shall give notice in writing (hereinafter called "the ftransfer
notice") to the Company that he desires to transfer the same and specifying the price per
share which in his opinion conslitutes the fair value thereof, The transfer notice shall
constitule the Company the agent of the proposing transferor for the sale of alt (but not
some of) the shares comprised in the transfer notice to any Member or Members willing to
purchase the same (hereinafler called "the purchasing Member") at the price specified
therein or at the fair value cerlified in accordance with paragraph (¢) below {whichever

shall be the lower). A transfer notice shall not he revocable excepl with the sanclion of
the Directors.

(b) The shares comprised in any transfer notice shali be offered o the Members {other
than the proposing transferor) as nearly as may be in praportion o the number of shares
held by them respeclively Such offer shail be made by notice in wriling (herematier
called "the offer notice") within seven days after the receipt by the Company ol e
ransfer notice. The offer nolice shall state the price per share specilied in the
transfer notice and shall limit the time in which the offer may be accepted, not being
less lhan wenty-one days nor more than forty-two days afier the date of the offer notice.
provided that if a cerlificale of fair valus is requested under paragraph (¢} velow the
offer shall remain open for acceplance for a period of fourteen days after lthe date on
which notice of the fair value certiliod in accordance with that paragraph shall have been
given hy the Company to the Members or uniil the expiry of the period specified in the
offer nolice whichever is the fater. For the pwrpose of Whis Aflicle an offer shall be
deemed lo be accepted on the day on which the acceplance is recelved hy lhe
Company. The offer notice shalt further invite each Member to state in his reply the
number of addilional shares (if any) in excess of his proportion which he desires to
purchase and if all the Members do not accept the offer in respect of their respactive.
proportions in full the shares not so accepted shall be used to salisfy the clayims for
addilional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable withoul iractinns of
heing offered to the Membiars in proportion to thair existing haldings, the same shall be
offered 1o the Members, or same of them, in such proportions o1 ia such manner as may be

determined by lots drawn In regard thereto, and the lots shali be drawn in such manner as
the Direclors may think fit.

() Any Member may, not later than eight days after the date ol the offer notice, seivo
on the Company a notice in wriling requesting that the Auditor for the time being oi the




Company (or al the diseretion of the Auditor, a person nominated by the President for the
fime being of the Institte of Charlered Accountants in the Counlry of the situation of
its Ragistered Office) certify in writing the sum which in his opinion represents the fair
value of the shares comprised in the translor notice as at the date of the transfer nolice
and for the purpose of lhis Arlicle reference to the Audilor shall include any person so
nominated. Upon receipt of such natice the Company shall instruct the Audilor 10 cerlily
as aloresaid and the costs of such valuation shalil be apportioned among the proposing
transferor and the purchasing Members gr borne by any one or more of them as the Auditor
in his absolute discreiion shall decide. In cerlifying the fair value as aforesald the
Auditor shall be considered lo be acling as an expert and not as an arbirator or arbiter
and accordingly any provisions of law or slatute relating to arbitration shall not apply.
Upon receipt of the certificate of the Auditor, the Company shall by nolice in writing
inform all Members of tha fair value of cach share and of the price per share (being the
lower of the prices specified in the transfer notice and the fair value of each share) at
which the shares comprised in the transfer nolice are ofiered for sate. For the purpose
of thi+ Article the fair value of cach share comprised in the transfer nolice shall be its
valu2 as a rateable proportion of the total value of all the issued shares of the Company

angi shall not be discounted or enhanced by reterence to the number of shares referred to
in the transfer notice.

{d) It purchasing Members shall be found for all the shares comprised in the transfer
nolice within the appropnate period specified in paragraph {b) above, the Company shall
not later than seven days after the expiry of such appropriale pericd give notice in
writing (hereinafter called “"the sale nolice") to the proposing lransferor specifying
the purchasing Members and the proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer notice o transfer the
shares to the purchasing Members.

(e) If in any case lhe proposing transferor after having become bound as aforesaid
makes default in lransferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person lo execute a transfer of such shares in
favour of the purchasing Members. The receipt of the Company for the purchase money
shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separale bank account,

() If the Company shall not give a sale nolice lo the proposing transieror within the
tme specified in paragraph (d) above, he shall, during the period of thirty days next
tollowing the expiry of the time so specilied, be al liberty to transfer all or any of the
gshares comprised in the transfer notice 10 any person or persons but in that event the
Directors may, in their absolute discretion, and withoul assigning any reason therefor,
decline lo register any such transler and Clause 24 in Tahle A shall, for lthese purposes,
be modified accordingly.

{9) Inthe applicalion of Clauses 29 to 31 (inclusive) in Table A to the Company:-

(i} any person becoming entilled to a share in consequence of the death or
bankruptcy ot a Member shail give a lransfer notice before he elects in respect of any
share {o be regislered hirnself or to execute a transfer;

(if) if a person so becoming entitled shall not have given a transfer notice in respect
of any share within six months of the death or bankruptey, the Directors may at any time
thereafter upon resolution passeu by them give notlice requiring such person within thirty
days of such nolice to give a transfer notice in respect of all the shares {o which he has
so become entitled and for which he has not previously given a transfer notice and if he
does not do so he shall al the end of such thirty days be deemed to have given a transfer

nolice pursuant to paragraph (a) of this Article relaling to those shares i respect of
which he has still not done so;

370082 ( 2500871}




(1ii) whero a transfer notice is given or deemed to be given under this paragraph (g}
and no price per share is specified therein the transfer notice shall be deemed 10 specify
the sum which shall, on the applicaton of the Directors, be certified w1 writing by the
Auditors in accordance with paragraph (c) of this Article as the fair value thereol.

(h) Whaenever any Member of the Gompany who is employed by the Company in any
capacity {whether or not he is alsc a Director) ceases to be employed by the Company
othenwise than by reason of his death the Directors may at any time nol later than
six months after his ceasing lo be empleyed resolve thatl such Member do celire, and
thereupon he shall (unless he has already sarved a lransler notice) be deemed to
have seived a Wransfer nolice pursuant to paragraph (a) of this Article and to have
specified therein the fair value to hio certified in accordance with paragraph (c) of
this Adicle, Nolice of the passing of any such resolution shall lorthwith be given
10 the Member affected thereby.

reosz | 25%0871)




THE COMPANIES ACTS 1985 to 1939
CONPANY NUMBER 2590871
SPECIAL RESOLUTION OF
STYLECOVER LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LHVITED,
belng all the Membars for the time being of the abave-named Company entitied to receive
notice of and to attend and vote at General Meetings HEREBY PASS the followlng resolution
as a Speclal Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Asscclation of the Company} or
pursuant to any applicable rule of law, for all purposes be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened and held.

It Is resolved:

That the Articles of Association of the Company be and the same are hereby altered
by deleting Article 14 and by adopting the following new Article;

TRAMSFER OF SHARES

14. (a) Any person (hereinafter called “the proposing transferor”) proposing to
transter any shares shall give notice In writing  (herelnafter called “the transfer
notice™} to the Company that he desires to transfer the same and specliying the price per
share which In his opinion constitutes the falr value thereo!f. The transfer notice shall
constitute the Company the agent of the proposing transferor for the sale of all (but not
some of) the shares comprised in the transafer notice to any Member or Members wiilling to
purchase the same (hereinafter called "the purchasing Member") at the price specitied
therein  or at the fair value certlfled in accordance with paragraph (c) below (whichever
shall be the lower). A transfer notice shall not be revocable except with the sanction of
the Directors.

(b} The shares comprised in any transfer notice shall be offared to the Members (other
than the proposing transferor) as nearly as may be In proportion to the number of shares
held by them respectively. Such offer shall be made by notlce in writing (hereinafter
called "the oMer notice") within seven days after the receipt by the Company of the
transfer notice.  The offer notlce shall state the price per share specified In the
transfer notice and shall limit the time In which the offer may be accepted, not being
less than twenty-one days nor more than forty-two days after the date of the offer notice.
provided that It a centlficate of fair value is requested under paragreph (c) below the
offer shall remaln open for acceptance for a perlod of fourteen days after the date on
which notice of the falr value certified In accordance with that paragraph shall have been
given by the Company to the Members or untll the explry of the perlod specliied in the
offer notice whichever Is the later. For the purpose of this Asticle an offer shall be
deemed to be accepled on the day on which the acceptance is recelved by the
Company. The offer notlce shalf further invite each Member to state in his reply the
number of additlonal shaies {if any) In excess of his propertion which he desires to
purchase and i all the Members do not accept the offer In respect of thelr respective
proportons In full the shares not so accepted shall be used to satisfy the clalms for
additional shares as nearly as may be in proportlon 1o the number of sharea already hetd
by them respectively, provided that no Member shall bo obliged to tako more  shares
than he shall have applled for. ) any shares shall not be capablewigmuj_‘flmcﬂons o%
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being offered to the Members in proportion to thelr existing holdings, the same shall be
oftered to the Members, or some of them, in such proportions or In such manner as may be

determined by lots drawn in regard thereto, and the lots shall be drawn In such manner as
the Directors may think fit,

{c} Any Member may, not later than clght doys after the date of the offer notlce, serve
on the Company a notice In writing requesting that the Auditor for the time being of the
Company (or at the discretion of the Audltor, a person nominated by the President for the
time being of the Institute of Chartered Accountants In the Country of the situation of
its Registered Olfice) certify In writing the sum which in his oplnion represents the fair
value ol the shares comprised In the transfer notice as at the date of the transfer notice
and for the purpose of this Article reference to the Auditor shall include any person so
nominated. Upon recelpt of sich notice the Company shall instruct the Auditor to certify
as aforesaid and the costs * such valuaticn s%all be apportioned among the propasing
transteror and the purchasing Members or be.o by any one or more of them as the Auditor
In his absolute discretion shau decide. In certitying the fair value as aforesald the
Auditor shall be considered to be acting as an expert and not as an arbltrator or arbiter
and accordingly any provisions of law or statute relating to arbitration shail not apply.
Upon receipt of the certificate of the Auditor, the Company shali by notice in writing
inform all Members of the falr value of each share and of the price per share (being the
lower of the prices specifled in the transfer notice and the falr value of each share) at
which the shares comprised in the transfer notice are offered for sale. For the purpose
of this Article the falr value of each share comprised In the transfer notice shall be its
value as a rateable proportion of the tota! value of all the Issued shares of the Company

and shall not be discounted or enhanced by reference to the number of shares referred to
in the transfer notice.

(d) I purchasing Members shall be tound for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (b) above, the Company shall
not later than seven days after the expiry of such appropriate period glve notice in
writing (hereinafter called "the saie notice”) to the proposing transferor specifylng
the purchasing Members and the proposing transferor shall be bound upon payment of the

price due In respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members,

() W In any case the proposing transferor after having become bound as aforesald
makes default In transferring any shares the Company may recelve the purchase
money on his behall, and may authorise some person to execute a transfer of such shares In
favour of the purchasing Members. The receipt of the Company for the purchase money

shall be a good discharge 1o the purchasing Members. The Company shall pay the
purchase money Into a separate bank account.

(D It the Company shall not give a sale notice to the proposing transteror within the
time specified In paragraph (d) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty to transfer all or any of the
sihares comprised in the transfer notice to any person or persons but In that event the
Plrectors may, In their absolute discretion, and without assigning any reason theretor,

decline to register any such transfer and Clause 24 In Table A shall, for these purposes,
be modified accordingly.

(9) in the application of Clauses 29 to 31 (Inclusive) in Table A to the Company:-

() any person becoming entitled to a share In consequence of the death or
bankruptcy of a Member shall give a transfer notice before he clects In respect of any
share to be reglstered himself or to execute a transfer:

{l) i a parson 30 becoming entitled shali not have glven a transfer notice in respect

continued...
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of any sharo within gix months of the degth or bankauptey, the Direstors may at any time
thereafter upon resclution passed by them give notice requiring such person within tiirty
days of such notlee to give a transfer notice in respect of all the shares to which ho has
50 become entitled and for which he has not previously given a transfer notice and if ho
decs not do 8o he shall at the end of such thirty days be deemed to have given a transfer

notice pursuant to paragraph (a) of this Article relating to those shares in resaoct of
which he has still not done so;

(i) where a transfer notice is given or deenied to be given under this paragraph ()
and no price per share is spacified therein the transfer notice shall be deemed to specify
the sum which shall., on the application of the Dircctors, be certified in writing by the
Auditors iIn accordance with paragraph {(c) of this Article zs the fair value thereof.

(h) Whenever any Member of the Company who is employed by the Company In any
capacily (whether or not he Is aliso a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than
six months after his ceasing to be employed resolve that such Member do retire, and
thereupon he shall (unless he has already served a transfer notice) be deemed to
have served a transfer notice pursvant to paragraph (a) of this Article and to have
specified therein the falr value to be certified in accordance with paragraph {c} of

this Article. Notice of the passing of any such resoiution shall forthwith be glven
to the Member affected thereby.

Dated this 4th day of April 1991

.%“%._
Signed S ¢ e s

(AUTHORISED SIGNATORY OF INSTANT GOMPANIES LIMITED)

e M%MW e

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

ot

JORDAN & SONS LTD
21 8T, THOMAS 8T.
BRISTOL, BS1 648
370307 (2500871)
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COMPANIES FORM No. 123

Notice of increase
i nominal capital

Pursuant to section 123 of the Companies Act 1885

To the Registrar of Companies

Narme of company

| N N |

| E R

For official use  Company number

2500871

RTE

.

* STYLECOVER LIMITED

7 2 et

L P 1w s i

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated

N (0" JUNE 1991

increased by £ 149,000

A capy of the resolution authorising the increase is attached.t

the nominal capital of the company has been

beyond the registered capital of £ 1,000

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

sharet have been or are to be issued are as follows:

THE CONDITIONS SUBJECT TO WHICH THE REDEEMABLE ORDINARY SHARES
HAVE BEEN ISSUED ARE SET OUT IN THE ORUINARY RESOLUTION NUMBER

3 ATTACHED HERETO

Please tick here if
continued overleaf

Designation y&ﬂm Date 24 Funie voggy

Signed ?ﬁ{i M___

el %

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

DOLMANS
17 WINDSOR PLACE
CARDIFF
CFl 4PA \

For official use

Genaral section
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COMPANY NUMBER 2590871

THE _COMPANIES ACTS 1985 - 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS OF STYLECOVER LIMITED

Passed the 26 day of June 1991

At an extraordinary general meeting of the above-named Company duly convened and
held on the above date the following resolutions were duly passed as special and

ordinary resolutions of the Company respectively:

SPECIAL_RESOLUTIONS

1. That the Articles of Association a copy of which is produced to the meeting
and initialled for the purpose of identification by the Chairman, be adopted as
the Articles of Association of the Company to the exclusion of and in

substitution for the existing Articles of Association.

2, That Section 89 (1) of the Companies Act 1985 shall not apply to any
allotment of the 149,000 redeemable ordinary shares of £1 each and 998

ordinary shares of £1 each made pursuant to the authority conferred by

Resolution 4 below.



S.;)

ORDINARY RESOLUTION

That the anthorised share capital of the Company be increased from £1,000
divided into 1,000 ordinary shares of £1 each to £150,000 divided into 1,000
ordinary shares ¢f £1 each and 149,000 redeemable ordinary shares of £1 each
by the creation of 149,000 redeeinable ordinary shares of £1 each having the
following rights attaching to them but otherwise having the same rights as to

voting, income and capital as the ordinary shares of £1 each in the capital of

the Company:-

(1) the redeemable ordinary shares shall entitle the bolder to
redeem such shares by 1 month’s notice in writing ("the
redemption notice") given to the Company at any time after
the holder of such shares shall have reached the age of 67,

or, at any date after 1996, the age of 60.

(2) the price payable by the Company on the redemption of
the redeemable ordinary shares shall be certified by the
auditors for the time being of the Company (or, at the
discretion of the auditors, a person nominated by the
President for the time being of the Institute of Chartered
Accountants) who shall certify in writing the sum which
in their opinion represents the fair value of the redeemable
ordinary shares as at the date of the certificate. The fair
value of the redeemable ordinary shares shall be so

certified and notified to the Company and to the holder




of the redeemable ordinary shares within 8 weeks of the
receipt by the Company of the redemption notice. The fair
value of the redeemable ordinary shares shall be their
value as a rateable proportion of the total value of all the
issued sharc.. in the capital of the Company and shall not
be discounted or enhanced by reference to the number of
redeemable ordinary shares to be redeecmed. In any event
the fair value of each of the redeemable ordinary shares

shall not be less than:-

P4
S

where P4 is the aggregate profits before taxation of the
Company for the four accounting years preceding the date
upon which the auditors are requested to certify the fair
value; and S is the number of shares (excluding preference
shares) in the capital of the Company in issue, provided
that in the event that four accounting years have not
expired prior to the date upon which the Auditors are
requested to certify the fair value the fair value of each of
the redeemable ordinary shares shall not be less than:-

Px4

N __

S

where P is the aggregate profits before taxation of the
Company for the number of accounting years expired prior
to the date vpon which the auditors are requested to

certify the fair value aand N is the number of accounting

years expired prior to the date upon which the auditors are



requested to certify the fair value and § is the number of

shares in the capital of the Company in issue.

(3) the Company shali redeem the redeemable ordinary shares
required to be redeemed within 12 weeks of the

redemption notice.

(4) the redeemable ordinary shares shall entitle the Company
to redeem such shares by ordinary resolution at any time
provided that at the date of the passing of such ordinary
resolution all of the redecmable preference shares in issue
have been redeemed or, alternatively that the holder or
holders of all the redeemable preference shares in issue
have consented in writing to the passing of such a

resolution.

That pursuant to Sectior: 80 (1) of the Companies Act 1985 ("the Act") Mr R.
E. Berry, as sole director of the Company, shall be unconditionally authorised
to allot, grant options over, offer or otherwise deal or dispose of any relevant
securities (as defined in Section 80 (2) of the Act) of the Company to such
persons at such time and generally on such terms and conditions as Mr Berry,
as sole director of the Company, shall determine. The authority hereby
conferred shall (subject to Section 80 (7) of the Act) e for a period expiring
5 years from the date hereof uniess reviewed, varied or revoked by the

Company in general meeting and so that the maximum amount of the relevant




securities as aforesaid which may be allotted pursuant to such authority shall
be 149,000 redeemable ordinary shares of £1 each and 998 ordinary shares of
£1 each.
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THE COMPANIES ACTS 1985 TO 1289

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

STYLECOVER LIMITED

PRELIMINARY

1.

(a)

(&)

The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No,
1052) (such Table being hereinafter 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 the Articles hereinafter
contained shall be the regulations of the Company.

In these Articles the expression " the Act" means the Companies Act
1985, but so that any reference in these Articles to any provisions of the
Act shall be deemed to include a reference to any statutory modification
or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2

(2)

(b)

Shares which are comprised 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 the Act and to paragraph (d) below)
allot, grant options over or otherwise dispose of the same, to such
persons, ont such terms and in such manner as they think fit.

All shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them respectively
unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the
number of shares offercd and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be deemed
to be declined. After the expiration of that period, those shares so



deemed to be declined shall be offered in the proportion aforesaid to
the persons who have within the said period, accepted all the shares
offered to them; such further offer shall i made in like terms in the
same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid
or not capable of being offered as aforesaid except by way of fractions
and any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think
fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to
the subscribers therefor than the terms on which they were offered to
the Members. The foregoing provisions of this paragraph (b) shall have
effect subject to Section 80 of the Act.

(¢)  In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally auihorised for the
purposes of Section 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised share
capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such rights
under this authority in pursnance of an offer or agreement so to do
made by the Company within that period. The authority hereby given
may at any time (subject to the said Section 80) be renewed, revoked
or varied by ordinary Resolution of the Company in General Meeting.

(e)  Subject to the provisions of the Act, shares may be issued which are to
be redeemed or are liable to be redeemed at the option of the Company
or the holder on such terms and in such manner as the Company may
by ordinary resolution determine.

SHARES

3.

‘The lien 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 lien on all
shares, whether fully paid or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for ail
moneys presently payable by him or his estate to the Company. Clause § in
Table A shall be modified accordingly.

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

S,

Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to
their right to appoint proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled to receive shall be sent
to the Directors and to the Auditors for the time being of the Company.

(@)

(b)

If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine;
and if at the adjourned General Meeting a quornm is not present within
half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7.

@
®

©

(d)

(e)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution
in General Meeting of the Company. Subject to and in default of any
such determination there shall be no maximum number of Directors and
the minimum number of Directors shall be one. Whensoever the
minimum number of Directors shall be one, a sole Director shall have
authority to exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.

The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless
either:-

(i)  be is recommended by the Directors; or

(if)  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a
Member qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person for
appointment, together with notice signed by that person of his
willingness to be appointed.

Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act
to be a Director, either to fill a vacancy or as an additional Director.




(f)  The Directors may appoint a person who is willing to act to be a
Director, cither to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed
any number determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being 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 terms and in such manner as they
think fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the Company
from time to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Director or any such other person as is mentioned in Clause 65 in
Table A may act as an alternate Director to represent more than one
Director and an alternate Director shall be entitled at any meeting of
the Directors or of any committee of the Directors to one vote for every
Director whom he represents in addition to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and
shall be entitled to retain any benefits received by them or any of them
by reason of the exercise of any such powers.

(b)  Clause 87 in Table A shall not apply to the Company,

PROCEEDINGS OF DIRECTORS

11.  (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in
any way concerns or relates to & matter in which he has, directly or
indirectly, any kind of interest whatsoever, and in relation to any such




resolution as aforesaid he shall (whether or not he shall vote on the

same) be taken into account in calculating the quorum preseant at the
meeting.

v (b}  Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

THE SEAL

12.  (a) If the Company has a seal it shall only be used with the authority ot b
Directors or of a committee of Directors. The Directors may determine
who shall sign any instrument to which the seal is affixed and unless
otherwise s0 determined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause 6 of Table
A relating to the sealing of share certificates shall apply only if the
Compary has a seal. Clause 101 of table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

INDEMNITY

13, (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses 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 liable for any loss, damage or misfortune which
may happen to or be incurred by the Company inr the execution of the
duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of
the Act.

(b) The Directors shall have power to purchase and maintain for any
director, officer or Auditor of the Company insurance against any such
liability as is referred to in Section 310(1) of the Act from and after the
bringing in to force of Section 137 of the Companies Act 1989.

(¢) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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



Names and addresses of Subscribers

1. Instant Companies Limited
2 Bashes Street
London
N1 6UB

2. Swift Incorporations Limited
2 Bashes Street
London
N1 6UB

Dated this 3rd day of January 1991

Witness to the above signatures, Mark Anderson

2 Baches Street
London
N1 oUB
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THE COMPANIES ACTS 1985 TO 1989

* PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

STYLECOVER LIMITED

PRELIMINARY

L.

(a)

(b)

The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.
1052) (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluied or varied hereby and such
Regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

In these Articles the expression " the Act" means the Companies Act
1985, but so that any reference in these Articles to any provisions of the
Act shall be deemed to include a reference to any statutory modification
or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2.

(a)

(b)

Shares which are comprised 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 the Act and to paragraph (d) below)
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit,

All shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them respectively
unless the Company in General Meeting shall by Special Resohstion
otherwise direct. The offer shall be made by notice specifying the
number of shares offered and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be deemed
to be declined, After the expiration of that period, those shares so



deemed to be declined shall be offered in the proportior aforesaid to
the persons who have within the said period, accepted all the shares
offered to them; such further offer shall be made in like terms in the
same manner and limited by a like period as the original offer. Amy
shares not accepted pursuant to such offer or further offer as aforesaid
or not capable of being offered us aforesaid except by way of fractions
and any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think
fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to
the subscribers therefor than the terms on which they were offered to
the Members, The {oregoing provisions of this paragraph (b) shall have
effect subject to Section 80 of the Act.

(¢) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised share
capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such rights
under this authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority hereby given
may at any time (subject to the said Section 80) be renewed, revoked
or varied by ordinary Resolution of the Company in General Meeting.

(¢)  Subject to the provisions of the Ast, shares may be issued which are to
be redeemed or are liable to be redeemed at the option of the Compary
or the holder on such terms and in such manner as the Company may
by ordinary resclution determine.

SHARES

3.

The lien 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 lien on al]
shares, whether fully paid or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all
moneys presently payable by him or his estate to the Company, Clause 8 in
Table A shall be modified accordingly.

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

h

Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to
their right to appoint proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled to receive shall be sent
to the Directors and to the Auditors for the time being of the Company.

(2)

(b)

If a quorum is not present within half an hour from the time appointed
for 2 General Meeting the General Meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine;
and if at the adjourned General Meeting a quorum. is not present within
half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company,

APPOINTMENT OF DIRECTORS

7.

(@
(b)

(©)

(d)

(e)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution
in General Meeting of the Company. Subject to and in default of any
such determination there shall be no maximum number of Directors and
the minimum number of Directors’ shall be one. Whensoever the
minimum number of DYrectors shall be one, a sole Director shall have
authority to exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.

The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless
either:-

()  he is recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a
Member qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person for
appointment, together with notice signed by that person of his
willingness to be appointed.

Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act
to be a Director, either to fill a vacancy or as an additional Director,



()  The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed
any number determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being 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 terms and in such manner as they
think fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalied capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as security
for any debt, Hability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. () An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the Company
from time to time direct, and the first sentence of Clause 66 in Table
A, shall be modified accordingly.

(b) A Director or any such other person as is mentioned in Clause 65 in
Table A may act as an alternate Director to represent more than one
Director and an alternate Director shall be entitled at any meeting of
the Directors or of any committee of the Directors to one vote for every
Director whom he represents in addition to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and
shall be entitled to retain any benefits received by them or any of them
by reason of the exercise of any such powers.

(b)  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or of any
comumittee of the Directors, on any resolution, notwithstanding that it in
any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and in relation to any such



resolution as aforesaid he shall (whether or not he shall vote on the

same) be taken into account in calculating the quorum present at the
meeting,

()  Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

THE SEAL

(2) I the Company has a seal it shall only be used with the aunthority of the
Directors or of a committee of Directors. The Directors may determine
who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause 6 of Table
A relating to the sealing of share certificates shall apply only if the
Company has a seal. Clause 101 of table A shall not apply to the
Company.,

(b) The Company may exercise (e powers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

INDEMNITY

13.

(a)  Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses 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 liable 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 relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of
the Act.

(b)  The Directors shall have power to purchase and maintain for any
director, officer or Auditor of the Company insurance against any such
liability as is referred to in Section 310(1) of the Act from and after the
bringing in to force of Section 137 of the Companies Act 1989.

(¢)  Clause 118 13 Table A shall not apply to the Company.

TRANSFER OF SHARES

14

‘The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it
is a fully paid share, and the first sontence of Clause 24 in Table A shall not
apply to the Company.




Names and addresses of Subscribers

1 Instant Companies Limited
2 Bashes Street
London
N1 6UB

2. Swift Incozporations Limited
2 Bashes Street
London
N1 6UB

Dated this 3rd day of January 1991

Witness to the above signatures, Mark Anderson
2 Baches Street
London
N1 6UB
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COMPANIES FORM No, 123

Notice of increase
in nominat capital

Pursuant to saction 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
[l il fiaadi
[ T B

[ PR TR N |

2590871

Name of company

£ STYLECOVER LIMITED
gives notice in accordance with section 123 of the above Ac* that by resolution of the company
dated 28 June 1991 the nominal capital of the company has been

increased by £ 200,300 beyond the registered capital of £ _150,000
A copy of the resolution authorising the increase is atiached.t

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:
As set oput in the attached Resolution

Please tick here if
continued overleaf

Designation§-bl}lecia' Date | -4,

Signedﬁé .
Lo
/

Presentor's name, audress and
reference {if any):
DOLMANS
17 Windsor Place
Cardiff CF1 4PA

For official use

General section Fost room

Ref  JMB.BER.2-2

@ Tho Sotators’ Low Stahanery Sooiaty pic, 24 Gray's Inn Road, Lendon WEAK BRE 1987 Ed-lml;
407 BR

[eatiizy |
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COMIPANY NUMBER 2590871

THI COMPANIES ACTS 1985 ~ 1980

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS OF STYLECOVER LIMITED
Pzassed the 28th day of June 1991
At an extraordinary general meeting of the above-named Company duly convened and

held on the above date the following resolution was duly passed as a special

resolution of the Company:

SPECIAL RESOLUTION

COMPANI#8 HOUSE

3 juL 19
M - 80

THAT:- the authorised share capital of [the Company] be increased from
£150,000 to £350,000 by the creaticn of 200,000 Preference Shares of £1

each having the following rights and restrictions attaching to them:-

(1)  As regards income : The Preference Shares shall confer on the
holder thereof the right to receive, in priority
to the transfer of any sum to reserves or any
rights of the holders of any other class of
shares in the capital of the Company and
payable withovt any resolution of the

Directors or of the Company in general




meeting, a fixed cnmulative preferential
dividend ("Preference Dividend™") at the rate
of 14 per cent. per annpum net ot any
associated tax credit on the nominal amount
of the capital for the time being paid up
thereon commencing from the date of issue.
The Preference Dividend shall accrue from
day to day and be paid half-yearly on 30
November and 31 May in each year in respect
of the half-years ending on those dates out
of the profits of the Company available for
distribution PROVIDED THAT the first such
payment shall be made on 30 November 1991
and shall be calculated in respect of the
period from the date of issue up to and
including 31 November 1991, Any amount
not so paid shall be carried forward and be
payable in priority to the Preference Dividend
payable on any later date. The rate at which
the Preference Dividend is payable shall be
a rate per annum compounded with rests on
the due dates for payment thereof, and the
amount payable in respect of an overdue

dividend shall be increased accordingly.




3)

As regards Capital

As regards Voting

on a retwrn of capital on liguidation or
otherwise the assets of the Company available
for distribution amongst the shareholders as
a group shall be applied, in priority to any
payment to the holders of any other class of
shares in the capital of the Company, in

paying to the Preference Shareholders:-

(i) first, the nominal amounts paid up on
and any premium paid in respect of the

Preference Shares held by them;

(ii)  second, a sum equal to any arrears or
deficiency of the Preference Dividend
to be calculated down to the date of
return of capital and to be payable
irrespective of whether or not such

dividend has been declared or earned.

the Preference Shares shall entitle the holder
or holders thereof to receive notice of, attend
at and speak at general meetings of the
Company, but not to vote at any general
meeting of the Company save that the
Preference Shares shall (in the circumstances

set ont below) give to the holder or holders




Ity T SO e v v e

thercof the right to vote at any genesal
meeting of the Company when the holder or
holders thereof together shall be given that
number of votes which equals the number of
the combined votes of all other shareholders
entitled to attend and vote at the relevant
general meeting plus one:-

(i)  if any Preference Dividend due and
payable remains unpaid on three
consecutive payment datss and on each
of the said payment dates the Coinpany
had distributahle profits from which

to make such dividend payments;

(ii)  on any resolution for the alteration in
capital structure or alteration of rights
of any class of shares in the Company
which in either case would affect the
rights of the holder ot holders of the

Preference Shares; and

(lif)  the alteration of any provisions of the
Articles of Association relating to rights
of any shares or class of shares in the
Company which would affsct the rights

of the holder or holders of the



)

AS regards Redemption

(2)

{b)

Preference Shares.

the Preference Shares shall be redeemable at
par at the option of the holder or holders of
the Preference Shares or at the option of the

Company in the manner set out below:-

(i)  as to 50,000 Preference Shares on or
after the fifth anniversary of the date

of issue of the Preference Shares; and

(i) as to a further 50,000 Preference
Shares, on or after each subsequent
anniversary of the date of issue of the

Preference Shares; and

shall, failing earlier redemption by the holder
of holders thereof or by the Company, be
redeemable by the Company at par on the

eighth anniversary of the said date of issue.

the option to redeem described in sub-
paragraph (&) above shall be exercisable by
the holder or holders of the Preference Shares
or by the Company by notice in writing fixing

a date (not earlier than 3 months from the



’ date of such notice) on which the number of
Preference Shares entitled to be redeemed
in accordance with sub-paragraph (a) shall be

so redeemed.
Certified a true copy this 2§  day of g;—w 1991

(CHAIRMAN)




Number of \ 2590871 2
Company '

"The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to s. 378 (2) of the Companies Act 1985)

OF
STYLECOVER LIMITED

Passed 12th October |, ]993

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at Llanmaes, St.Fagans,
CARDIFF CF5 6DU :

onthe 1l2th dayof October , 1993 the subjoined
SPECIAL RESOLUTION was  duly passed, viz.:— =
RESOLUTION

"THAT the name of the Company be changed from

Stylecover Limited to:

"Howells of Cardiff Limitegd"

7)

Signature .......u.... i’ /!

ieeday
. the Chairman, a
l-ilond-cdouicobu(giljdch‘u[:.d&naaao ----- dadeddaidu

I
dpenssspdisddadriegriditen )L TO b¢ Sig.ned by

Direc¢tor, or the
; Secretaty  of  the
Compriny. '
Nove—~To be filed within 15 days after the passing of the Resofution{s),
7Ry The Soliciters” Law Sttioery Sociely Lid., Oyt Hevse, 27 Crmstott SIogel Tendan SET $T5, 1920 Cdition
ke 699 F17306
- o ’ (3617408 | g
Companies 7 y
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2590871

| hereby certify that

STYLECOVER LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HOWELLS OF CARDIFF LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1993

Tl
;iji \(; ‘;E:iem)\f b

MRS, L. PARRY

an authorised officer



COMPANIES FORM No. 225(1)

Notlice of new accounting reference
date given during the course of
an accounting reference period

Please do not Pursuant to section 225(1) of the Companies Act 1985
Kﬁﬁ;ﬂ? this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Please complete dd verl - Note
Tegibly, praferably (Address overleat - Note 6) 259 o)
In black type, or
bold block lattering  Name of company
* ingert full name * ELLS &F CAUYIER LG
of company e v
Ncte 2, gives notice that the company's new accounting reference
Detml: of day and date on which the current accounting reference period Day Month
2‘;‘1‘;“,'&‘5 ?hi“d and each subsequent accounting reference period of pererapTm——
same. the company is to be treated as coming, or as having :") L B
Please reaw notes come, to an end is . 1 |
1 to 5 cverleaf
bafore completing . Day Month Year
this form, 3. The current accounting reference period of the company praoapen vy Ay '
is to be treated as {shortened}{extended]T and lis-torbe ' Py s ! ! '
treated-as-having come-te.an-end]will com:2 to an endit on 3 RN N

1 delete as
appropriate

P

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exceotion in paragraph {a) in tha second part of section 225(4) of ihe
Companies Act 1985, the following statement should be completed:
Tha compar:y is a [subsidiary]fparent]t undertaking of

e vimr, Moo b el

company number _ 2l abs

the accounting reference date of which is B iho Lot

8. If this notice is being given by a company which s subject to an administration order and this notice
states that the currant accounting referance period of the company is to be extended AND it 15 to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Comg.anies Act 1985, the following statement should be complsted:

¥ Insert An administration order was mzde in relation to the company on 2V Ben

Diractor,
Swucratary,
Paceiver, —
Administrator, . . . - Em
Administrative 0 Stgned ‘\k Lad Designation gu‘ﬂwutw/;r Date 4 . 1o B2
Receiver or ! T o |

Receivar

and it is stilf iy forfS.

(Scotiand) as Presentor's name address For official use
appreariota

telephone number and reference (if any): | D.E.8.

N N
el Ry et

o Lok

T
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Our ref H1684HK.(1/CEN /\!/7/

Registrar of Companies
Companies Housge

Crown Way

Maindy

CARDIFF

CF4 3uz

13 January 1994

Dear Sir

STYLECOVER LIMITED

Please find enclosed a copy of our letter of resignation
as auditors of Styleceover Limited which I believe we
have previously omitted to send to you,

Yours sincerely
/"'" __,h/ /
l;—&g M‘__‘?\. !r(:\ \QE;M\‘) [}

Karen L Rogers
Manager

g
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Company Number 2530871

THE COMPANIES ACT 19€% - 1983
COMPANY LIMITED BY SHARES
RESOLUTIONS OF STYLECOVER LIMITED

{passed (» (& 1993)

PURSUANT 70 Regulation 53 in Table A of the Companies
Act 1985 which is inecorporated in the Articles of
Association of the Company the undermentioned
Resolution has been passed as a Special Resolution of
the Ceompany {(as if pasgsed at a General Meeting duly
convened and held) and has been assented to by the
Members of the Company listed after it (being all the
Members entitled to attend and vote at a General
. Meeting of the Company)

RESOLUTION

That the Company make a payment to R E Berry of £3,Q75
as a statutory payment and £26,925 as compensation for
the early termination of his employment.

Dated this /:‘(“' day of f’)\;&a%qr“ 1993

Signed by

oMol Sk at Gt LY SRS,
For Pi.\nm tkjl:agf of ~ Q%) - (%{ab’{ £ o ‘é’)

Culver Motor Holdings Limited

Signed by




e E\JU ~
18007 1993 )

£50 FEE pa)
COMPANES
HOUSE

Numberaf\ . 2590871
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Sypecial Resolution

(Pursuant to s. 378 (2} of the Companies Act 1985)

OF
STYLECOVER LIMITED

Passed 12th October |, ]993

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at IL.lanmaes, St.Fagans,
CARDIFF CF5 6DU

onthe 12th dayof October , 1993 the subjoined
SPECIAL RESOLUTION Wwas  duly passed, viz.:—
RESOLUTION

"THAT the name of the Company be changed from

Stylecover Limited to:

"Howells of Cardiff Limited"

e

Signature ............. / ............................. -

’ To be signed by N 7
- the Chairman, a ’
..... ...b(g—.fﬁmﬂ Director, or the - 62; %
Secretary  of  the ( e ;:/')\ ™
’ Company. )
Y wg% )
AR (2] {
Notg.~To be filed witkin 15 days afier the passing of the Resolutions). "\*-"*\t\
[P.T.O,
VR The Soliciters’ Law Staticnery Society Lid., Oyez House, 27 Crimscott Strect, London SEL 5TS. 1950 Editl
Oyez) Gﬁim;ﬁz
- 5017408
Companies 7 * *"E'g




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2530871

I hereby certify that

STYLECOVER LIMITED

having by specigal resolution changed its name,

IS now incorporated under the name of

HOWELLS OF CARDIFF LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1993

H It
N
{ a ) T s
E ’ RN oo
&‘w;‘, A IRCAN
T 3 )
o ;?(e‘
4

ilﬁgfigjo ﬁ::a {;P&ﬂx %E\

4
U

an authorised officer
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Plnase do not Pursuant to saction 225{1) of the Companies Act 1985
:‘13:;1:‘ tha as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Plonge complnta -
logibiy, praterably (Address averleaf - Note 6) 2.5 &3
in bloek type, ot ;

bold block lettering  IName of company

o s =K o & Ay

* insert full name » (AN o) CARN R Lvig v TiE) — i
of company o y
Note 2. gives notice that the company's new accounting reference
Detsils of dayand  date on which the current accounting reference period Day Manth
month in 2, 3 and : :
4 should be the and each subsequant accounting reference period of > s S
same. the company is to be treated as coming, or as having 20y 0
: < 2
Plaase ret d notes come, 1o an end is i 1 )
1 to 5 overfeaf
before complating . . Day Month Year
this form. 3. The current accounting reference period of the company A T  a——
is to be treated as [shortened]{extended]T and {rstobe Zoiii2Zi1l iR
treated-as having-comsa-toan.endifwill coma to an endit on Lol ] | y y t s

t deleta as
appropriate 4, If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the excention in paragraph [a} in the second part of section 225(4) of the
Companies Act 1885, the following statament should be completed:
The comparny is a {subsidiaryjiperentit undertaking of

can sy We pe s Do

company number 2 24

the accounting reference date of which is __%ﬁ"’\._‘w*x bt

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the currant accounting reference period of the company is to be extended AND it is to he
extended beyond 18 months OR refiance is not being placed on the second part of section 225(4) of
the Campanies Act 1985, the following statement should be completed:

#imert An administration order was made in relation to the company on 2 ANVDD
Sngratary, T H
Racolver, and it is stilf § for;. .
Administrator, ‘ N : : o & (3%
Administrative 0 Signed L Designations: %;.&,,L,g“% Date 1 ix )3
Recaiver or T i Yo
Receivar R peas - ST - - N
(Scatland) as Presontar's name address For official use

I ,
apprapnate telephone number and reference (if any): § 0.€.8.
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Registrar of Companies
Companies House

Crown Vay

Maindy

CARDIFF

CF4 3UZ

13 January 1994

Dear Sir
STYLRECOVER LIMITED

Please find enclosed a copy of our letter of resignation
as auditors of Stylecover Limited which I believe we
have previously omitted to send to you.

Yours sincerely
%ﬂgyﬂ.&d

Karen L Rogers
Manager
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Company Number 2590871

THE COMPANIES ACT 1985 - 19895
COMPANY LIMITED BY SHARES
RESOLUTIONS OF STYLECOVER LIMITED

(Passed (> 1o 1993)

PURSUANT TO Regulation 53 in Table A of the Companies
Act 1985 which is incorporated in the Articles of
Association of the Company the undermentioned
Resolution has been passed as a Special Resoclution of
the Company (as if passed at a General Meeting duly
convened and held) and has been assented to by the
Members of the Company listed after it (being all the
Members entitled to attend and vote at a General

. Meeting of the Company)

RESOLUTION
That the Company make a payment to R E Berxry of £3,075

as a statutory payment and £26, 925 as compensation for
the early termination of his employment.

Dated this ég“F~ day of Eel byen — 1993

Signed by

W

For and on &ehalf of
Culver Motor Holdings Limited

o (Drmcbs -8 Doty oY Shphascin,

Signed by

(D1 r0¢)




