COMPANIES FORM No. 12

‘Statutory Declaration of compiiance
with requirements on application
for registration of a company

Plaase do not " Pursnaritto section 12(3) of the Companles Act 1985
this margin
To the Registrar of Companies Forofficialuse For official use
Please complote e e
Iby, preferably | [ |
inblacktype, or O R R

vold block lettering  Narre of company

* insevt full

MILES (CHESHAM) LIMITED
name of Carpany

l, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6UB
fdelsteas do solemnly and sincerely declare that | am a [Sefieiterengagee-in-the-formation-of-#

iat . . . .
appropriate -companr T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)f 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
Declared at __11, SHIP STREET
BRECON,

POWYS

. Dated thisg 2%%/
before me "/{ /%M M%WM%’

Declarant to sign below

/

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

Presentor's name, addrass and For officlal use
reference (if any): New Campanles Section Postreom

K12040



Printed and supplied by

dlaiems
Jordan & Sony Limited
21 St. Thomas Strest, Bristol BS1 6JS
Tel: 0272 230600 Telox 449119

CHA108 Statement of first directors and
secretary and intended situation
This form should be comploted in black. of registered office
;; For official use
Company name (in full) M_Eﬁ__ég C&HESHM) -yl w

Registerad office of the company on

incorporation, RO| - -27 ,C'f-/ﬁnJCﬁ’f’-"/ (ANE |

Post town LonDo~) I

County/Region I
Postcode i~ CZA' I~ I

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

Nams JORDAN & SONS LIMITED I
RA 21 ST. THOMAS STREET I

Post town BRISTOL i

County/Region y
Postcods BO1 645 ]

Nurber of continuation sheats attached

To whom should Companies House :

direct any enquiries about the C.F.P.U. JORDAN & SONS LIMITED KI204O

information shown in this form? 21 ST. THOMAS STREET

J8T10 BRISTOL Postcode BS1645
Telephone 0272 230600 Extension _349 )
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Company Secretary (sccnote 1-5)

Mana *Ele/Title
Foranames
Surname
*Honours etc
Previous forenaraes
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Joint
Company Secretary (scare1-5)
Name *Style/Title
Forenamaes
Surnamse

*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.

Consent signature

Page 2

JNOTORS SECLETARIES L4 1TED |

AD 271 CHANCEELY? LANEG |

Post town Lo~Don/ f
County/Region |
Postcode WCZA’ INF | Country ENG-LAnD |

P e

Date 2 B JUL 1993

s N/A i
N/A I
SWIFT INCORPORATIONS LIMITED lI

N/A I
N/A “
N/A |

ap| 2 BACHES STREET |

Post town LONDON “
County/Region i
Postcade N1 6UB i Country ENGLAND |

| consent to act as secretary of the company named on page 1

Signed WOM Sanaom Date 76 JUL 1993




Droctors (Secnowe1-5) ‘
Please list directors in alphabetical order,

Hams *SrelaTitle
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Addross
Usuat residential address must be given,

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

Date of birth
Business occupation

Other directorsfhips
* Voluntary details

Consent signature

Delate if tha form
is signed by the
subscribers.

Page 3

m 1
i |

JonNATHAN mo /M'f ]

Blorvor)

AD 39 CAnInond STEEET

ST ALEANS

Post town |
County/Regicn HGZ 7S |
Postcode 43 STZ | ErGLAND i
po|/ 12|0616 6 Nationality |NA % T I
oc Sollc 178/ |
oD rNen&

1 consant to act as director of the company named on page 1

Signed JOV\JU‘(—M B’o’wu-v Date 2 6 JUL 1993

-

Signature of agent on bebalf of all subscribers

Date

26 JUL 1993




~y

THE COMPANIES ACTS 1985 to 1989 27 JUL.]QQS\
RO FEE BAIR
COMPANIES /

Hovee

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Y
-«

MILES (CHESHAM) LIMITED

1. The Company's name is "MILES (CHESHAM) LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. ()] The object of the Company is to carry on business as a general commercial

company.

(i)  Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-
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{a}  Topurchase or by any other means acquire and taks cpunrs over any property whatever, and.any
rights or privilegas of any kintt over or Int *espect of any property.

(b  To apply for, ¢egisier, purenssg, of by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere 2. patents, patent rights, brevets d'invention, licences, secret
processes, trade marks, designs, protectiang and concessions and to disclaim, alter, modify, use and turn 19
account and to manufacture under or geant licunces or privilages in respect of the sarne, and to expend money
in experimenting upon, testing and imoroving sty patents, inventions or rights which the Company may 2cnuire
Or propose to acquire.

{c} To acquire o undertake @ whole or any part of the business, goodwill, and assets of any person,
{irm, or company carrying on or prep0sng 2 carry on any of the businesses which the Company is authorised
to carry on and as part of the cunsideration for such acquisition to undertake ali or any of the liabilities of such
person, firm or company, or to acquire an interesy In, amalgamate with, or enater into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such persen, firm or
company, or f6r 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 aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upaon, and to hold and retain, or seil, mertgage and deal with
any shares, debentures, debenture stack or securities so received.

{d]  To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all ar any part of the property and rights of the Company.

{2} Ta mvest and deal with the moneys of the Company not immediately required in such manner as

may Yror time  tir<e be determined and to hold or ctherwise deal with any investments made.
L )

it}  Tolend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
ar fellow subsidiary of, or any other company asscciated in any way with, thz Company), to enter into
guarantees, contracts of indemnity and suretyshios 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 payment of any sum of money or the
performance of any obligation by any person, firm or company (including without prejudice to the generality
of the faregoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid),

(g}  To boerrow and raise money in any manrier and to secure the repayment of any money borrowed,
raised or owing by martgage, charge, standard security, lien or other security upon the whole or any part of
the Company’s property or assets [whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or fiability it may undertake or which may become binding on it.

(v} Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bilts of exchange,
promissary notes, bills of lading, warrants, debentures, and other negotiable or transierable instruments.

{ii  To appty for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for effecting any
modification of the Company’s constiwtion, or for any other purpose which may seem calculated directly or
indirectly to promnte the Company's interests, and to oppose any proceedings or applications which may seem
calculated directly ar indirectly to prejudice the Company's interests.

it  To enter into any arrangements with any government or authority laupreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Comparny’s objects or any of them, and to obtain
from any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

k)  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any gavernment or authority,
raunicipal, local or otherwise, in any part of the world.
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{i  Tocontrol, manage, finance, subsidise, co-ordinate or ntherwise assist any company of companies
in which the Company has a direct or indirect financlal interest, to provide secretarial, administrative, technical,
commercial and othar services and facilitics of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect te any such company or companies.

{m} To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business ar operations
which may appear likely to assist or benefit the Company or to enhance the value of any property or buziness
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares ar securities of any such company as aforesaid.

i}  To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

{o) Toactasagents ar brokers and as trustees for any person, firm ar company, and to undertake and
perform sub-contracts.

{p} To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid up
in full or in part or otherwise as may be thought expedient.

{q) To distibute among the Members of the Comnpany in kind. any property of the Company of
whatever nature.

i}y  Topayall or“any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and to pay commissions
to brokes and others for undcrwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{s)} To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the Company or its Directors or employees, or rmay
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuitivs, and superannuation or other allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Company, or any company which is a subsidiary
of the Company or the holding company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persens; to make payments towards
insurance including insurance far any Director, officer or Auditor against any liability as is referred to in Section
310(1) of the Act; and to set up, establish, support and maintain superannuation and other funds or schemes
{whether contributory or non-contributary) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and ta lend money to any such employees or to trusters on their behalf
to enable any such purchase schemes to be established or maintained.

{t)  Subject to and in agr ardance with a due .ompliance with the provisions of Sections 155 to 168
{inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kinu of financial assistance (as defined in Section 152(1}a} of the Act} for any such purpose as is specified
in Section 151{1) andfor Section 151{2) of the Act.

{u} To procure the Company to be registered or recognised in any part of the world.

(vi Todo all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with odhers,
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(w}  Todo all such other things as may be deemed incidental or conducive to the
attainment of the Company’s object or of any of the powers given to it by the Act or by this
Clause.

AND so that:-

(1) None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of thiz Clause, or by reference to or inference from the name of the
Company.

(2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,

whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) “In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shal! be deemed
to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.
4.  The liability of the Members is limited.

5. The Company’s share capital is £1000 divided into 1000 shares of £1 each.

MG93
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Wa, tha subscribers to this Memorandum of Assoclation, wish to be formsd into a Company pursuant Ao this
Wismorondurn) end wa agree 1o ks the numie of shares khown opposite our respective names.

Narnes and Addresses of Subscribers Number of shares taken
by sach Subscribar

- For and on behaif of
1. Instant Compzanies Limited
2 Bachos Stroet
London N1 6UB

- One

For and on behalf of
2, Swift Incorporations Limited -~ One
2 Baches Strest

London N1 6UB W /

Total shares taken - Two

Dated this 26th day of July, 1993.

Witness to the abova signaturaes Mark Anderson ,%/ é N )
2 Bachos Stroet

London N1 6UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MILES (CHESHAM) LIMITED

PRELIMINARY

1. (a} The Regulations contained in Tabla A in the Schedule to the Companies {Tables A to F} Regulations
1885 {S| 1986 No. 808) as amended hy the Companies (Tablas A to F] (Amendmaent} 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 variad) and the Articles hereinafter contained shall be
the regulations of the Company.

1+}} In thess Articles the exprossion "the Act” means the Companias Act 1986, but so that any reference
in these Articles to sny provislon of the Act shall ba daemed to include a referance to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the mauthorised shara capital with which the Company is incorporated
shall bo under the control of the Directors who may {subjoct to Section 80 of the Act and to paragraph {d) below) allot,
grant options ovor or otherwise dispose of the same, o such persons, on such terms and in such manier as th~v think
fit,

{b} All shares which sre not comprisad in the anthorised 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 noarly as
may be Lo the number of the existing shares hald by them respectively unlass the Company in General Meeting shall
by Special Resalution othorwise direct. The offer shall be made by notice specifying the numbear of shares offered, and
limiting a perlod (not baing less than fourteen days) within which the offer, if not accepted, will bd deemed to ba
daclinod, After the oxpiration of that perlod, those shares o deemad to ba declined shall bo offerad In the proportion
aforesald 1o tha porsons who hava, within the ssid porlod, accopted all the shares offered to them;
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such further offer shall be 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 Arficle 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 therafor than the terms on which they were offered to
the Members. The faregoing provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

lc} 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 subscriba 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, revaked or varied by Qrdinary Resolution of the Company
in General Meeting.

SHARES

3,  The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also hzve a first and paramount lien on all shares, whether fully paid or not, standing registered in the name
of any person mdebted or under liability to the Company, whether he shall be the sole registered holder thereof
aor shall be one of two or more joint holders, far all moneys presently payable by him or his estate to the
Company. Clause B in Table A shall be modified accordingly.

4.  The liskility of any Member in default in respect of a call shall be increased by the addition at the end of
the *irst sentenice of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
Campany by season of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a}  Every notice convening a General Meeting shall comply with the pravisions 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
cummunications relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors far the time being of the Company.

{b)  No business shall be transacted at any General Meeting unless a quorum is present. Subject to
paragraph (¢} below two persons entitled to vote upon the business to be transacted, each being a Member or
a proxy for a Member or a duly authorised representative of a corporation, shall te a quorum.

{c)  If and for solong as the Company has only one Member, that Member present in person or by proxy
or if that Member is a corporation by a duly auth.orised representative shall be a quorum.

{d)  1f 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 af 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 frorn the time appointed therefor such adjourned General
Meeting shall be dissolved.

{e) Clauses 40 and 41 in Table A shall not apply to the Company.

B. {a]  If and for so long as the Company has only one Member and that Member takes any decision which
is required to be taken in General Meeting or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Company in General Meeting save that this paragraph shall not apply to
resolutions passed pursuant to sections 303 and 391 of the Act,

{o}  Any decision taken by a sole Member pursuant to paragraph (a) above shatl be recorded in writing
and delivered by that Member to the Cornpany for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall nit apply to the Company.

(b)  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 maximura 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 madified acceordingly.

{c) 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.

{d)  No person snall be appointed a Director at any General Meeting unless either;-
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{it  hais 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 ta propose that persan for appointment, together with notice signed by that person
of his willingness to be appointed.

(e}  Subjest 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, efther to fill a vacancy or as an additional Director.

{t} 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.

{g) In any case where as the result of the death of a sole Member of the Company the Company has
no Members and no Directors the personal representatives of such deceased member shall have the right by
natice in writing to appoint_a person to he a Director of the Company and such appointment shall be as
etfective as if made by the Company in General Meeting pursuant to paragraph (e) of this Article,

BORROWING POWERS

8.  The Directors may exercise ali 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
secturlties whether outright or as security for any debt, liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

4 . , R
9. (a)  An alternate Director shall not be entitled as such 1o 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 Directar, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent maore than one Director, and an alternate Dir- ~{or 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. (3} The Directors may exercise the powers of the Company conferred by Clause 3{iil(s} of the

Memorandum of Asscgiation of the ComPanv and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise of any such powers.

{bj Clause 87 in Table A shaii not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. {a} A Cirector 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 a matter in which he has, directly or
indirectly, any kinug of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or not he shail vote on the
same} be taken into account in calgulating the quorum present at the meeting,

(o)  Clauzes 94 to 97 (inclusive) in Tabie A shall not apply to the Company.

THE SEAL

12. {a) M the Company has a seal it shall only be used with the authority of the Directors or of a committee
of Directors. The Directors may determine wha 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 Secreiary or second Director. The obligation
under Clause 6 of Table A reiating 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 the pnwers conferred by Section 39 of the Act with ragard to having
an official seai tor use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

13. (a) Every Director or other ofiicer 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 therefo,
inciuding any liability incurred by him jn defending any proceedings, whether civil or
criminal, or in connection with any application under Section 144 or Section 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 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 Compary insuratice against any such liability as is referred to in
Section 310(1) of the Act.

(¢} Clause 118 in Table A shalil not apply to the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decling 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.

Namses and Addrosses at Subseribers

For and on behalt of

1. !ngtant Companies Limited
2 Baches Streot
London N1 6UB

For and an behalf of
2, Swift Incorporations Limited
2 Baches Stroct

Londan N1 6UB , /%’% W

Dated this 26th day of July, 1933,

Wilness fo the above signatures Mark Anderson ,/(/ % é
2 Bachoy Street ! & =

Kl2o4do London N1 6UB



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2841660

é | hereby certify that

‘MILES (CHESHAM) 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,

Cardiff the 2 AUGUST 1943

PBuem,

P. BEVAN
an authorised officer

AT TP 1%




COMPANIES FOIM No. 123

Notice ofincrease
in nominal capital

55:::?“ do not Pursuant to section 123 of the Companies Act 1985

thia margin
To the Registrar ot Companies For official use Company number

Pleate complete R L

I:gbla‘gcﬁypu. or L i _!_ _! 2'8(1‘" 6 ‘O

bold block lattering Name of company s

"Ingart full nama * MW LES (CH E‘Mm) (S 2 I

of compony o |
givas notice in accordance with section 123 of the above Act that by resolution of the company
dated /4 JX"’UM Y /%) 9“ the nominal capital of the company has been
increased by £ g7 5"’- 000 beyond the registered capital of £ 109 &

The copy must bo A copy of the resolution authorising the increase is attached.t
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COMPANIES FORM No, 224
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THE COMPANIES ACTS 1985 and 1989

PRIVATE_COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF MILES (CHESHAM) LIMITED (as amended
by Special Resolution passed on the 14th day of January 1994

1. The Company’s name is Miles {(Chesham) Limited

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

3. The Company'’s objects are:-

(a)

{(b)

{c)

To carry on business as motor wvehicle dealers
including all or any of the businesses of proprietors
of garages and petrol filling stations, repairing,
hiring and other depots, oil and petrol merchants and
dealers, motor engineers, furnishers, hirers and
letters on hire of, agents for, and dealers in new and
secondhand motor cars, motor cyecles, scooters, vans,
lorries and other wvehicles, and of, for, and in
spares, accessories, engines, implements, tools,
furnishings and supplies of every description, used or
required in connection therewith.

To acquire and assume for any estate or interest and
to take options over, construct develop or exploit any
property, real or personal, and rights of any kind and
the whole or any part of the undertaking, assets and
liabilities of any person.

To manufacture, process, ilmport, export, deal in and
store any goods and other things and to carry on the
business of manufacturers, processors, importers,
exporters and storers of and dealers in any goods and
other things relating to the business of a motor




(d)

(e)

(£)

(g)

(h)

(3)

vehicle trader,

Te provide services of all descriptions and to carry
on business as advisers, consultants, brokers and
agents of any kind relating to the business of a motor
vehicle dealer.

To advertise, market and sell the products of the
Company and of any other person and to carxy on the
business of advertisers or advertising agents or of a
Marketing and selling organisation or of a supplier,
wholesaler, retailer, merchant or dealer of any kind
relating to the business of a motor vehicle trader.

To provide technical, cultural, artistic, educational,
entertainment or busginess waterial, facilities or
sexvices and to carry on any business involving any
such provision relating to the business of a motor

vehicle dealer.

To lend money, and grant or provide credit and
financial accommeodation to any person.

To acquire and carry on any business carried on by a
gubsidiary or a holding company ©f the Company or
another subgidiary of a holding company of the
Company.

To enter into any arrangements with any government or
authority or person and to obtain from any such
government or authority or person any legislation,
oxrders, rights, privileges, franchises and concessions
and to carry out, exercise and comply with the same.

To borrow and raise money and accept money on deposit

and to secure or discharge any debt or obligation in
any manner and in particular (without prejudice to the




(k)

(1)

(m)

3

generality of the foregoing), by mortgages of ox
charges upon all or any part of the undertaking,
property and assets (present and future) and uncalled
capital of the Company or by the creation and Issue of
securities,

To enter into any guarantee, contract of indemnity or
suretyship and in particular {(without prejudice to the
generality of the foregoing} to guarantee, support or
secure, with or without consideration, whether by
personal obligation or by mortgaging or charging all
or any part ot the undertaking, property and assets
(present and future) and uncalled capital of the
Company or by both such methods or in any other
manner, the performance of any obligations or
commitments of, and the repayment or payment of the
principal amounts of and any premiums interest
dividends and other moneys payable or in respect of
any securities or liabilities of, any person,
including (without prejudice to the generality cf the
foregoing), any company which is for the time being a
subgidiary or a holding company of the Company or
other subgidiary of a holding company of the Company
or otherwise associated with the Company.

To accept, draw, wake, create, issue, discount,
endorse, negotiate and deal in bills of exchange,
promissory  notes, and other  instruments and
securities, whether negotiable or otherwise,

To sell, exchange, mortgage, charge, let, grant
licences, easements, options, servitudes and other
rights over, and in any other manner deal with or
dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the foregoing)




(n)

(o)

{p)

4

for any securities or for a share of profit or a
royalty or other periodical or deferred payment.

To issue and allot securities (including redeemable
shares) of the Company for cash or in payment or part
payment for any real or personal property purchased or
otherwise acquired by the Company or any services
rendered to the Company or as security for any
obligation or amount (even if less than the nominal
amount of such securities), or for any other purpose
and to redeem purchase or otherwise deal with any such
securities.

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or otherwise
assisting in the issue of, any securities of the
Company or in or about the formation of the Company or
the c¢onduct or course of Its business, and to
establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust
and to subscribe for, underwrite, purchase or
otherwise acquire securities of any company, fund or
trust and to carry on the business of promoters or
managers and of underwriters or dealers in securities,
and to act as director of and as secretary, manager,
registrar or transfer agent for any other company and
to act as trustees of any kind and to undertake and

execute any trust.

To pay all the costs, charges and expenses preliminary
or incidental to the promotion, formation,
establishment and incorporation of the Company, and to
procure the registration or incorporation of the
Company in or under the laws of any place outside

England.




(q)

(r)

(s)

(£)
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To grant pensions, annuities, oxr other allowances,
including allowances on death, to any directors,
officers or employees or former directors, officers or
employees of the Company or any company which at any
time is or was a subsidiary or a holding company of
the Company or another subsidiary of a holding company
of the Company or otherwise associated with the
Company or of any predecesscr in business of any of
them, and to the relations, connections or dependants
of any such persons, and to other persons whose
service or sexrvices have directly or indirectly been
of benefit to the Company or who the Board of
Directors of the Company considers have any moral
claim on the Company or to their relations,
connections or dependants, and to establish or support
any associations, institutions, <clubs, schools,
buildings and housing schemes, funds and trusts, and
to make payments towards insurances or other
arrangements likely to benefit any such person or
otherwise advance the interests of the Company or its
Members, and to subscribe, guarantee oxr pay money for
any purpose likely, directly or indirectly, to further
the interests of the Company or of its Members or for
any national <charitable, benevolent, educational,
social, public, general or useful object.

To cease carrying on or wind up any business or
activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Company in any state or territory.

To distribute any of the property of the Company among
its creditors and Members in specie or kind.

To carry on any other business or activity and do
anything of any nature which in the opinion of the
Board of Directors of the Company is oxr may be capable
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of being conveniently carried on or done in connection
with the business of a motor dealer.

{u) To do all such other things as in the opinion of the

Board of Directors of the Company are or may be

* incidental or conducive to the attainment of the above
objects or any of them.

AND IT IS HEREBY DECLARED that "company’ in this clause, except
where used in reference to the Company shall include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, domiciled or
resident in the United Kingdom or elsewhexre, "person" shall
include any company as well as any other legal or natural person,
" gecurities" shall include any fully, partly or nil paid or no
par value share, stock, unit debenture, debenture or loan stock,
deposit receipt, bill, note, warrant, coupon, right to subscribe
or convert, or similar right or obligation, "and" and "oxr" shall
mean it and/or’’ where the context so permits, "other" and
"otherwise" shall not be construed ejusdem generis where a wider
construction is possible, and the objects specified in the
different paragraphs of this clause shall not, except where the
contract expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any
other paragraph, or the name of the Company, but may be carried
out in as full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the
objects of a separate distinct and independent company.

4. The liability of the Members is limited.

5. The Company’s share capital is £375,000 divided into 75,000
Ordinary Shares of £1 each and 300,000 1% Redeemable
Participating Preference Shares of £1 each. The Company shall
have power to divide the original or any increased capital into
geveral ‘classes, and to attach thereto any preferential,
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deferred, qualified or other special rights, privileges,
restrictions or conditions.
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THE COMPANIES ACTS 1385 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

.

ARTICLES OF ASSQCIATION OF

MILES (CHESH LIMITED

(Articles adopted by a Special Resolution passed on l4th January
1994)

TABLE A

i. In these Articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended by any
other subordinate legislation coming into operation prior to the
date of adoption of these Articles.

2. The ‘regulations contained in Table A shall, except where
they are excluded or modified by these Articles, apply to the
Company and, together with these Articles, shall constitute the
Articles of the Company.

INTERPRETATION
3. Woxrds and expressicas which bear particular meanings in

Table & shall bear the same respective meanings in these

Articles.

IRANST'ZR OF SHARES

4. "he Directore may, in their absolute discretion and without
assigning any reason therefor and subject as provided also in
Article 32, decline to register any transfer of any share,
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whether or not it is a fully paid share. Regulation 24 of Table
A shall not apply.

UNISSUED SHARE CAPITAL

5. Subject to any direction to the contrary, which may be given
by ordinary or other resolution of the Company and subject to any
statutory provision any unissued shares of the Company shall be
at the disposal of the Directors who wnay offer allot, grant
options over or otherwise dispose of them to such persons, at
such times and for such consideratioos and upor such terms and
conditions as the Directors may determ:ne, The Directors are by
this Article authorised to exercise all powers of the Company to
allot all relevant securities (within the meanring of section ~t
of the Act): such authority shall be unconditional and for the
exercise of such power generally: the maximum amcunt of relevam
securities that wmay be the subject of allotment under such
authority shall be the amount by which the nominal amount of the
authorised share capital of the Company exceeds the nominal
amount of the issued share capital of the Company at the date of
adoption uf these Articles, or if these Articles are the Articles
applying on incorporation, exceeds the nominal amount of the
shares taken by the subscribes to the Memorandum of Association,
as the case may be; unless renewed, revoked or varied, such
authority will expire on the date five years from the date on
which the resolution adopting these Articles is passed, or if
these Articles are the Articles applying on incorporation, from
the date of incorporation, as the case may be, save that the
Company may before such expiry make an offer or agreement which
would or might require relevant securities to be allotted after
such expiry and the Directors may allot the relevant securities
in pursuance of such offer or agreement accordingly: the amount
of a relevant security shall in the case of a share in the
Company mean its nominal amount, and in the case of a right to
subscribe for, or to convert any security into, shares in the
Company mean the nominal amount of shares in the Company which
would be required to satisfy su~h right (assuming full exercise).
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6. Section 89 (1) of the Act shall not apply to the allotment
by the Company of any equity security.

PURCHASE OF OWN SHARES
7. Regulation 35 of Table A shall not apply.
PROCEEDINGS AT GENERAL MEETINGS

8. Subject to any statutory provision, a resclution in writing
expressed to be an ordinary extraordinary or special resolution
signed by or on behalf of all the Members of the Company who
would be entitled to vote on such a resolution if it were to be
proposed at a general meting of the Company shall be as valid and
effectual as if it had been passed at such general meeting duly
convened and held. Any such resolution may consist of several
documents in the like form each signed by or on behalf of one or
more of the members. Regulation 53 of Table A shall not apply.
9. At any general meeting a poll may be demanded by any member
present in person or by proxy and Regulation 43 of Table A shall
_ be modified accordingly.

10. Subject to any rights or restrictions for the time being
attached to any c¢lass or classes of shares, on a show of hands
every Member present in person and every person present as a
proxy for a Member or Members shall have one vote, and on a poll
every Member shall have one vote for each share of which he is
the holder. Regulation 54 of Table A shall not apply,

POWERS AND DUTIES OF DIRECTORS

11. A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract (within the meaning of Section 317 of the Act) with the
Company shall declare the nature of his interest at a meeting of
the Directors in accordance with that section. Subject where
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aprlicable to such disclosure, a Director shall be entitled to
vote in respect of any such contract or proposed contract in
which he is interested and if he shall do so his vote shall be
counted and he shall be taken into account in ascertaining
whether a quorum is present. Regulations 94 to %6 (inclusive)
of Table A shall not apply.

12 Each Director shall have the power to appoint any person to
be his alternate Director and may at his discretion remove such
alternate Director. If such alternate Director is not another
Director,  such appointment, unless previously approved by the
Board, shall have effect only upon and subject to it being so
approved. Any appointment or removal of an alternate Director
shall be effected by notice in writing signed by the appointor
and delivered to the Secretary at the registered office of the
Company or tendered at a meeting of the Directors. An alternate
Director shall, if his appointor so requests, be entitled to
receive notices of meetings of the Directors or of a committee
of the Directors to the same extent as, but in lieu of, his
appointor and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is not personally
present and generally at such meeting to exercise and discharge
all the functions, powers and duties of his appointor as a
Director and for the purposes of the proceedings at such meeting
the provisions of these Articles of Association shall apply as
if he were a Director. Every person voting as an alternate
Director shall (except as regards power to appoint an alternate
Director and remuneration) be subject in all respects to the
provisions of these Articles of Association relating to Directors
and shall alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or for his
appointor. An alternate Director may be paid expenses and shall
pe entitled to be indemnified by the Company to the same extent
mutatis mutandis as if he were a Director but shall not be
entitled to receive from the Company any fee in his capacity as
an alternate Director. Every person acting as an alternate
Director shall have one vote for every Director for whom he acts
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as alternate (in addition to his own vote if he is also a
Director). The signature of an alternate Director to any
resclution in writing of the Directorg or a committee of the
Directors sghall (unless the nctice of his appointment provides
to the contrary) be as effective as the signature of his
appointor. An alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any reason to
be a Director. Regulations 65 to 69 {inclusive) of Table A shall
not apply.

13. The Directors on behalf of the Company may exercise all the
powers of the Company to grant pensions annuities or other
allowances and benefits in favour of any person including any
Director or former Director or the relations, connections oxr
dependents of any Director or former Directox. A Director or
former Director shall not be accountable to the Company or the
Members for any benefit of any kind conferred under or pursuant
to this Article and the receipt of any such benefit shall not
disqualify any person from being or beconing a Director of the
Comparny . The Directors may by resolution exercise any power
conferred by statute to make provision for the benefit of persons
employed or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the transfer to
any person of the whole or part of the undertaking of the Company
or that subsidiary. Regulation 87 of Table A shall not apply.

14. The Company shall adopt a seal which shall only be used with
the authority of the Directoxrs. Any instrument to which the seal
ig affixed shall be signed by a Director and by the Secretary.
Clause 101 of Table A shall not apply to the Company.

APPOINTMENT AND REMOVAL OF DIRECTORS

-

15. Without prejudice to any other provisions of or incorporated
in these Articles of Association governing the appointment and
removal of Directors, any Member or Members holding a majority
in nominal value of such of the issued share capital for the time
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being of the Company as carries the right of attending and voting
at general meetings of the Company by memorandum in writing
gsigned by or on behalf of him or them and delivered to the
registered office of the Company or tendered at a meeting of the
Board, or of the Company in general meeting, may at any time and
from time to time appoint any person to be a Director either to
fill a casual vacancy or as an addition to the existing Directors
or remove any Director from office howscever appointed.

16. ©Only the Company in general meeting shall have power to
appoint a person to be a Director either to £ill a casual vacancy
or as an additic: to the existing Directors.

17. No Director shall be required to retire or vacate his office
or be ineligible for reappointment as a Director, nor shall any
person be ineligible for appointment as a Director, by reason of
his having attained any particular age. Regulation 81 of Table
A shall be varied accordingly.

18. Regulations 73 to 80 (inclusive) and Regulation 8l(e) of
Table A shall not apply.

PROCEEDINGS OF DIRECTORS

19. A resolution in writing signed by or on behalf of all the
Directors for bthe time being entitled to receive notice of a
meeting of the Directors shall be as valid and effectual as if
it had been passed at a meeting of the Directoxrs duly convened
and held. Any such resolution way consist of several documents
in the like form each signed by or on behalf of one or more of
the Directors. Regulation 93 of Table A shall not apply.

20. A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of Board Meetings
shall during his absence be sent in writing to him at his last
known address or any other address given by him to the Company
for this purpose, but in the absence of any such request it shall
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not be necessary to give notice of a Board Meeting to any
Director who is for the time keing absent from the United
Kingdom. Regulation 88 of Table A shall be varied accordingly.

21, All or any of the members of the Board of Directors or any
committee of the Board may participate in a meeting of the Board
or that committee by means of a conference telephone or any
communication equipment which allows all persons participating
in the meeting to hear each other. A person so participating
shall be deemed to be present in person at the meeting and shall
be entitled to vote or be counted in a quorum accordingly. Such
a meeting shall be deemed to take place where the largest group
of those participating is assembled, or, if there is no such
group, where the chairman of the meeting then is.

22. The minimum number of Directors shall be two and the maximum
number of Directors shall be three. A quorum for meetings of
Directors shall be two.

23. No contract or lease, or contract fox sexvices, or contracts
of employment and contracts and/or orders £for the purchase ox
sale of new and/or used products which the Company is authorised
to sell or any other contract, shall be entered into by any of
the Directors, or the Board of Directors, except in the following

circumstances; -

(a) Any one director may enter into any such contract on
behalf of the Company, provided the duration thereof
is not more than 30 days and its value does not exceed
£10,000.00.

(b} * The Directors may enter into any contract on behalf of
the Company provided the duration thereof is not more
tharr three years and its value does not exceed
£30,000.00.

(¢} Any one director may enter into a standard sales and
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gservice agreement with Vauxhall Motors Limited.

All other contracts may only be entered into pursuant to an
ordinary resolution of the shareholders.

24. EBEvery 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, inecluding 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 1s granted to him by the Court,
and no Director or other officer sghall 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 bh's 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.
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(1l) of the Act
from and after the bringing in to force of Section 137 of the
Companieé'Act 1989, Clause 118 in Table A shall not apply to the
Company.

EXECUTIVE DIRECTORS

25. The Directors may from time to time appoint one or more of
their body tc an executive office (including that of managing
director, manager or any other salaried office) for such period
and upon such terms as the Directors may determine PROVIDED THAT
for the avoidance of doubt no such Director shall have any
greater powers than any other single Director unless approved by
the Company in General Meeting. The Directors may revoke or
terminate any such appointment. Any such revocation or
termination as aforesaid shall be without prejudice to any claim
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for damages that such Director may have against the Company, oxr
the Company may have against such Director, for any breach of any
contract of service between him and the Company which may be
involved in such revocation or termination.

26. Any Director appointed to an executive office shall receive
such remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the Directors may
determine, and either in addition to or in 1lieu of his
remuneration as a Director. Regulation 84 of Table A shall not

apply.
NOTICES

27. Any notice or other document (including a share certificate)
may be served on oxr delivered to any Member by the Company either
personally or by sending it through the post in a prepaid letter
addressed to such member at his registered address as appearing
in Register of Memkers, or by delivering it to or leaving it at
such registered address, addressed as aforesaid, or by any other
means provided such other means have bean authorised in writing
by the Members concerned. In the case of joint holders of a
share, service or delivery of any notice or other document on or
to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Any
notice or other document served or delivered in accoxdance with
these Articles of BAssociation shall be deemed duly served or
delivered notwithstanding that the Member is then dead or
bankrupt or otherwise under any legal disability or incapacity
and whether or not the Company had notice thereof.

Any such notice or other document, if sent by post, shall be
deemed to have been served or delivered on the day when the same
was put in the post, and in proving such sexrvice or delivery it
shall be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post.
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28, Notice of every general meeting shall be given in any manner
authorised by or under these Articles of Association to all
Members other than such as under the provisions of these Articles
of Asgsocilation on the terms of issue of the shares they
subscribed for, they are not entitled to receive such notices
from the Company Provided that any Member may in writing waive
notice of any meeting either prospectively or retrospectively and
if he shall do so it shall be no objection to the validity of
such meeting that notice was not given to him. Regulations 38,
112, 115 and 116 of Table A shall not apply.

29. The Company’s share capital is £375,000 and such capital
shall be divided into 300,000 1 per cent Redeemable Participating
Preference Shares of £1 each and 75,000 Ordinary Shares of £1

each.

30. The said 1 per cent Redeemable Participating Preference
Shares {"the Preference Shares") shall confer on the holders
thereof the following rights:-

(i) the right to be paid out of the profits of the
. Company avallable for dividend and resolved to
be distributed in respect of any financial year
of the Company, in priority to any distribution
on shares of any other class a fixed
non-cumulative dividend at the rate of 1 per
cent per annum on the capital from time to time
paid thereon;

(ii) the right to be paid out of profits of the
Company available for dividend and resclved to
be distributed in respect of any financial yeax
of the Company such further dividend as is
provided by Article 35, and the xright on a
winding up to be paid the suwms provided by
Article 36
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{(iii} the right to receive notice of and to attend
and vote at general meetings of the Company.

Save with the cournsent or sanction vf the nolders of the
Preference Shares given in the manner provided in section
125 of the Act the Company shall not create or issue any
Ffurther Shares ranking to any extent either as to dividend
or as to capital in priority to or pari passu with the
Preference Shares nor give security in respect o©f its
borrowings. The Preference Shares shall be issued as
redeemable Preference Shares and subject to the provisions
of the BAct, and of any statutory modification or
re-enactment thereof for the time being in force,
redemption of such redeemable Preference Shares shall be
effected in the manner and on the terms following:-

(a) At any time after the date of the allotment
of any such Share (provided that the same is
fully paid) the Company may give notice to
the registered holder thereof of its
intention to redeem the same at par.

Such notice shall be in writing and shall
fix the time (not being less than one day
after che date of such notice) and place for
such redemption. At the time and place so
fixed the registered holder of such Share
shall be bound to deliver up to the Company
the certificate thereof for cancellation,
and thereupon the Company shall pay to hiwm
the redemption monies payable in respect of
such Share.

(b} The Preference Shares shall be redeemed only
in accordance with Article 35 and out of the
sums to be applied for this purpose
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thereunder.

(c) All Preference Shares redeemed in accordance
with the foregoing provisicens shall rank for
dividend down to the date for redemption
fixed under sub-clause (a) hereof unless
upon delivery of the certificate in respect
thereof payment is not made in which case
they shall rank for dividend down to the
date when the redemption money in respect of
the same shall be paid. Such dividend shall
be calculated and paid from and including
the first day of the accounting reference
period in which redemption occurs save
insofar as such dividend shall already have

been paid.

(d) All Preference Shares redeemed as aforesaid
shall be cancelled and the Company shall not
be entitled to keep the same alive for
re-issue nor to re-issue the sawme nor to
issue any other redeemable Preference Shares
in place thereof.

31. Whenever the capital of the Company is divided into
different classes of shares, the gspecial rights attached to any
class may be varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up, only
with the consent in writing of the holders of a 75% majority of
the issued shares of that class. Without prejudice to the
generality of this article, the special rights attached to the
Preference Shares shall be deemed varied:-

(1) by the calling of a meeting of the Company (which
in these Articles shall include the issue by the
Company of a written resolution) for the purpose
of eiffecting any alteration or increase oxr



(idi)

(iv)

(v)

(vi)

(vidi)

{viii)
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reduction or sub-division or consolidation of the
authorised or issued capital of the Company or
any variation of the rights attached to any of
the shares in the capital of the Company; or

by the disposal of the undertaking of the Company
or a substantial part thereof; or

by any alteration of the restrictions on the
powers of the Directors of the Company to
borrow; or

by the application by way of capitalisation of
any sum in or towards paying up any Lecan Stock of
the Company; or

by the calling of a meeting of the Company fox
the purpose of winding up; or

by the calling of a meeting of the Company to
approve the redemption of any of the Company’s
shares or a contract by the Company to purchase
any of its shares; or

by the calling of a meeting of the Company for
the purpose of amending the Company's Memorandum
and Articles of Association; or

by the entering into of a written service
agreement with any Director or connected person
(as defined by S.839 of the Income and
Corporation Taxes Act 1988) or the material
variation of any such existing service agreement
with any such person.

ORDINARY SHARES TO BE NON-VOTING
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32. The Cxdinary Shares of the Company shall not cconfexr on the
holders the right to receive notice of or to attend or vote at
any general meeting of the Company.

TRANSFER OF ORDINARY SHARES

33, No transfer of any ordinary Share will be registered without
the consent in writing of every holder of Preference Shares.
2rt’ole 4 shall take effect subject to this Article. A holder
of pPreference Shares may, in his absoclute discretion and without
assigning any reason therefor, refuse such consent.

DIVIDENDS

34, The profits available for dividend in respect of any
financial year of the Company shall be calculated after;-

(a) excluding extraordinary items and prxofits which in the
opinion of the Auditors from time to time of the

Company are not of a revenue nature; and

{b) making good any losses incurred in previous years not

previously made good; and

(¢) 4if in that financial year the Company has redeemed any
loan stock of the Company, deducting an amount equal
to the amount of cash applied by the Company in such
redemption.

35. Save as agreed by the Shareholders in general meeting the
profits available for dividend in respect of each financial year
of the Company {calculated in accordance with Article 34) and
which mayrby law be distributed as dividend {(herein called " the
distributable profits") shall be applied as follows:-

{a) in payment fcr that financial year of the



(b)

(@)

{e)
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fixed non-cumulative preferential dividend
on the Preference shares referred to in
Article 30{i); then

insofar as the distributable profits in such
vear exceed 15 per cent of the Original
Capital, an amount ("the excess amount")
egual to one half of such excess shall be
set aside to be applied in the redemption of
Preference Shares at par plug the dividend
and interest accrued thereon; then

the Ordinary Shareholders’ proportion at the
end of the relevant financial year of the
distributable profits (after deduction from
the distributable profits of ths
preferential dividend and the excess amount
referred to in (a) and {(b) above) shall be
gset aside to be applied in the redemption of
Preference Shares at par except when the
Preference Shares have been reduced to 25
per cent of the Original Capital and any
Real Estate Loan is outstanding, when any
amounts defiined in this sub-clause shall
first be get aside to be applied in the
redemption of the Real Estate Loan until it
has all been redeemed and only thereafter
set aside to redeem Preference Shares; then

the remainder of the distributable profits
(after deducting amounts applied under (a},
(b} and {c¢)} above) shall be paid to the
Preference Shareholders as further dividend
under Article 30(ii); then

any part of the amounts set aside under (b)
and (c) above in excess of the total nominal




23

value of the Preference Shares in issue
gshall be available, after all of the
Preference Shares have been redeemed, for
distribution by way of dividend on the
Ordinary Shares;

and the Directors shall declare and pay dividends and redeem
Preference Shares accordingly.

For the purposes of these Articles the Original Capital means
£375,000 and the Ordinary Shareholders’ proportion means at any
relevant time the proportion which the Original Capital less the
total nominal amount of the Preference Shares outstanding at such
time bears to the Original Capital.

No dividends shall be paid except as provided in this Article,
and Regulations 102 to 105 (inclusive) of Table A shall take
affect subject to this Article.

WINDING UP

36. In the event of the ligquidation of the Company (whether
voluntary or compulsory) the total net assets remaining available
for distribution to shareholders aftexr the payment of all debts
and obligations of the Company and the costs of liguidation and
realisation ("the distributable amount")} shall be ascertained and

applied as follows: -

(a) if the distributable amount exceeds 85 per cent of the
Original Capital (as defined in Article 35), the
Preference Shareholders'’ proportion of the
distributable amount shall be distributed to the
Preference Shareholders, and the remainder shall be
distributed to the Ordinaxry Shareholders.

{bp) if the distributable amount is not moxe than 85 per
cent of the Original Capital, then the distributable
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amount shall be applied firstly in or towards the
repayment of 85 per cent cf the Capital paid up on the
Preference Shares and insofar as there is any of such
distributable amount remaining after 85 per cent ¢E
the capital paid up on the Preference Shaies has been
repaid, such remaining amount shall be paid pro xata
to the Ordinary and Preference Shareholders.
For the purpose of the foregoing, the Preference Shareholders-’
proportion means the proportion which the total nominal amount
of the Preference Shares outstanding at such commencement bears
to the Original Capital.

REDEMPTION OF PREFERENCE SHARES

37. After all the Preference Shares have been redeemed so that
the issued Share Capital of the Company consists only of ordinary
Shares, Articles 30 to 36 above (inclusive) shall cease to have
effect.




