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COMPANIES FORM No. 12

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

Pursuantto section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficlaluse For official use

=y -

L ww e o vde e

Name of company

AGENTBETTER TRADING LIMITED

L, MICHAEL RICHARD COUNSELL, signing cn behalf

SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Setieiter-engaged-inthe-formation-olthe~
company]t [person named as direclor or secretary of the company in the statement delivered 1o
the registrar under section 10(2)f and thal all the requirements cf the above Actin respact of the
registration of the above company and of matlers precedent and incidental to it have been
complted with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statulory Declerations Act 1835

Declared at __11; SHIP STREE1 Detlarant to sign below

BRECON,
 POWYS

Tha 1st day of Jgg/%gga
s aIne L 4’1 WMM,

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

Commissioner for Oaths.
Presentor's name, address and For oflicial use
reference {if any): Now Compames Seclion Post reom
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Printed and supplied by

Jordan & Sons Limitad

21 81, Thoinas Street, Bristol BS1 6J58
Tel: 0272 230600 Telax 44119

CHA108

This form should he completed In biack,

Company name (in full)

Registered office of the company on
incorporation.

if the memeorandum is delivered by an
agent for the subscribers of the
memorsndum mark ‘X’ in the box
oppasite and give the agant's namoe
and address,

Number of continuation sheets attached

To whom should Companies House
diract any enquiries about the
information shown in this form?

JRM10

Page 1 392705

Statement of first directors and
secretary and intended situztion

of registered office

CN For officinl use

AGENTEETTER TRADING LIMITED

ro| 2 BACHES STREET |
]
Posttown LONDON Il
County/Regicn |
Postcade N1 5UB {

X
Name JQFH?AN&SONS LIMITED i
na] 21ST.THOMASSTREET j
e — . }
Post town BRISTOL e — |
County/Region i [
Postecodoe _ BS1 GJS - . ]

C.F.P.U. JORDAN & SOMS LIMITED

21 ST. THOMAS STREET

BRISTOL
Telephone 0272 230600

Postcoda

Extonsion 349

BS1 6JS




Company Secretary (seroe!.5)
Name *Style/Titla
Forenames
Surnama
*Honours stc
Previous forenames
Pravious surname
Addross
Usual residential addrass must be given.

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

Consant signatuie

Directors (Se o 1+ 3)
Please list directors in alphabetical order.,

Name *Style/Title
foronamas
Surname
*Honoues etc
Pravious fotenameos
Previous surname
Addrass
Usual rasidantiaiaddrass mustba given.

In the casa of o corporation, give the
registarad or principal offico address.

Data of birth
Businass occupation

Othar directorships
* Voluntary datails

Consent signature

[cs] j

J

SWIFT INCORPORATIONS LIMITED I

N/A |

N/A H

N/A i

[ap] 2BACHES STREET i
}

Post town LONGON Il
County/Region I
Postcode _ N16UB 7 country ENGLAND |

| consent to acl as secrotary of the company named on page 1

n {Authorisad
Signed M%W&oﬂm) pate 01.07.93

leo} S, ]

mﬁ_l?ﬁﬁ&?é@ﬁlés girfal;r;sga _;
\ e NR B
e NA
‘ao] 2BACHESSTREET
Post town LONDON L
County/Ragion - o e
Postcode N1 GUB ~ i Country ENG%N?_H N

'nal1,8]0,2{8,1] Netionaliy |NAJUK REGISTERED |
06! ¢ COMPANY REGISTRATION AGENT _
‘ap] NONE

[Shudnfi

e b TR 2 T TR A e SR 2 l

e S mae e L T cekeag L SNl oy

L aeea . «Lhmmr'\...“_:-ml_m“—l

] conson\ 10 actras direétor of the company namad on page 1

{Authorised

Signed __Senoy) Date 01.07.93

Dalete If the form
Is signed by the
subscribers,

Paga 2

Signature of agent on behalf of all subscribers

Y oty

Date 01.07.93




THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name Is ‘L‘:ﬂ 51‘8
AGENTBETTER TRADING LIMITED

2. The Company's ragistered office is to be situated in England and Wales.
3. ()] The object of the Company is to carty on business as a general commercial

company.

(i)  Without prejudice lo the gererality of the object and the powers of the
Gompany derived from Section 3A of the Act the Gompany has power to do all or any
of the following things:-

OBMGEN
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{a) To purchase or by any other means scquire
and taka options aver any property whatever, and any
rights or priviloges of any kind over or In rospect of
any property,

(b} To apply for, registor, purchase, or by
other maans acquire and protaect, prolong and renaw,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, ficences,
secrat processes, trade marks, dasigns, protactions
and concesslons and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or priviloges in respect of the same,
and to expend money in experimenting upon, testing
and Improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(¢} To acnquire or undertake the whole or any
part of the business, goodwill, and assets of any
parson, firm, or cotpany carrying on or proposing to
carry on any of the businesses which the Company is
authorised to carry on and as part of the considoration
for such acquisition to undertako all or any of the
liabitities of such person, firm or company, or to
acquire an Inte:est in, amalgamate with, or enter into
partnership or into any arrangement for sharing
profits, or for co-oparation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otherwisa assisting any such parson,
firm or company, and to give or accept, by way of
considaration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debanture
atock or socurities that may be agreed upan, and to
hold and retain, or sell, mortgage and deal with any
sharos, dobontures, debenture stock or sacuritlos so
roceived,

(d) To improve, manage, construct, ropak,
dovolop, exchange, lat on loase or othorwise,
mortgage, charge, sell, dispose of, tun to account,
grant liconces, optlons, rights and privilegos Inrospact
of, or othorwisa deal with all or any part ol the
proparty and rights of tha Company.

{o} To Invest and doal with the monays of the
Company not Immadiately roquiked In such manner as
may from time to time ba determined and to hold or
otherwiss. deal with any investmonms mada.

{{) Tolond and advance monoy or give credit
on oy torms and with o willgout 20CWily to any
porson, lirm or company lincluding without projudice
tc the generality of tha foragoing any holding
company, subsidiary or follow subsidiary of, or any
othor company assoclated in any way with, the
Coropanyl, to enter intd guorantoos, conttacts of
Indamnity and surotyships of all kinds, o tecaive
tnonoy onh deposit or loan upon sny torms, snd to
socure or Quaranteo In any mannet snd upon any
terma the payment of any sum of monay or the
porformanca of any obligation by any person, fiem or
company {including without prejutiice o the ganorality
of tha {oregoing any cuch holding company,
subsidiary, follow subsidiary or associated company
as aloraxaid),

(g} To borrow and reise monay in any mannar
and 1o socure tho rapaymaunt of any monoy borrowed,
ralsed or owing by mortgage, charge, stenderd
socurity, llen or othor security upon the whole or any
part of the Company's propsity or assels {whothor
prasant or future), including its uncaited capital, and
tiso by a simiter mortgage, charge, standard socurity,
lian or wecurity to secura and guarantse the

erformance by the Company of any cbiigation or
iability it may undartaka or which may bacoma
binding on it.

th}  To draw, make, accept, ondorss, discount,
negotiata, exocute and issus cheques, bhils of
exchange, promissory nolas, bills of lading, warrants,
dobortures, and othaer negatieble or transferable
instrumaonts,

{l  To apply for, promote, and obiain any Act
of Parliamaent, order, r liconca of the Department of
Trade or other authority for anabling the Company to
carry any of its objects into effect, or for effecting
any maoditication of the Company’s constitution, or for
any other purpoze which may saem calculatad directly
or indiractly to promoto the Company's intarasts, and
to oppost any procoadings or applications which may
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saem calculated directly or indirectly to prejudice the
Company's interosts.

{ii To enter into any arrangaemants with any
government or authority {(supreme, municipal, locsl, or
otherwise} that may seem conducive to the
attalnment of the Company's objacts or any of them,
and to obtain from any such governmant or authority
any chartors, decreas, rights, priviloges or
concossions which tha Campany may think daslrabla
and to carry out, exorcise, and comply with any such
chartars, decrees, rights, privileges, and concosgions,

{k} To subscribe for, take, purchase, or
otherwise acqulre, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debenturas,
debanture stocks, bonds, obligations or saecuritias
issued or gusranteed by any other company
constituted or carrying on businass in any part of the
world, and debontures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
governmont or authority, municipal, local or
otherwise, in any part of the world.

(  Tocontrol, manags, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indiroct financial intarest, to provide socretarisl,
administrative, tachnicel, commercial and other
soervices and facilitios of all kinds for any such
company or companios and to make payments by
way of subvention or otherwise and any othor
srrangemants which may soom dosireble with respect
1o any business or operstions of or gonorally with
tespact to any such company of companios.

im} To promote any othor company for the
purpose of acquiing the whole or any part of tho
businoss or proparty or undortaking or any of tho
liabilities of the Company, or of undortaking any
businoss o oporations which may appoar likely 1o
esslat or banelit tha Company or to anhance thu value
of nny propoity or businoss of tho Company, and to
place or guorantes the placing of, underwrite,
subscribe for, or otherwise acquira sll or any part of
lllw shaéu or socwitios of uny such company as
oloresald,

{n} To sell or othorwise disposa of tho whole
or any part of the business or proporty of the
Company, eithor 1ogothor or in pottions, for such
conaidoration as tho Company may think {it, and In
particular {or shares, dobantures, or socuritias of any
company purchasing tho sama.

(0} Tosctassgants or brokers and a5 tnustoas
for any person, (km or company, and to undeortako
and porform subscontracts.

{p} To remunerels any porson, fikm  of
company randeding services to the Company oithor by
cash paymaent or by tha allotmant to him or thom of
shares or other secutitios of the Compaeny creditod as
poid up in full or in part or otherwise as may ba
thought expaedisnt,

{q} Yo distribute among the Membaors of the
Company in kind any property of tha Company of
whalover nature,

). To pay all or any exponses incurred in
connaction with the promotion, formation and
incorporation of the Company, or to contract with any
parson, lirm or company to pay the same, and to pay
comminsions to brokers and others for underwriting,
placing, salling, or guarasntaeing the subscription of
any sharas or othar securitios of the Company,

{s} To support and subscribe to any charitabls
or public object and to support and subscribe to any
inatitution, socioty, or club which may be for the
banalit of tha Company or its Directors or employees,
or may be connsctad with any lown or place where
the Company carries on businoss; to give or sward
poensions, annuities, gratuitiss, and superannuation of
other allowances or benofits or charitable aid and
ganerally to provide advantages, facilities and sarvices
for any parsens who aro or have basn Diractors of, or
who are or have bean smployed by, or who are
sarving or havae servad tha Cempany, 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,
childron and other relatives and dependants of such
pursons; to make payments towards insurance
including insurance for any Director, officer or Auditor
against any llabllity as is refarred 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-contributory} for the
banefit of any of such persons and of their wivos,
widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit
sharing or share purchase schemas for the benefit of
any of the employees of the Company or of any such
subslidiary, helding or fellow subaldiaty company and
to lend money to any such employens or to trustess
on their behalf to enable any such purchase schames
to be established or maintainad,

{t} Subjact to and in accordance with a due
compliance with the provicions of Sections 156 to
168 (inclusive) of the Act (it and so far as such
provisions shall ba applicable}, to give, whether
diractly or indirectly, any kind of financial assistance
{as detined in Saction 162(1}a) of the Act) for any
such purpose ae Ig specified in Section 151(1) and/or
Section 161{2} of tha Act.

fu} To procure the Company to be registerad
or recognised in any part of the world,

{(v) To do all or any of the things or matters
aforesald in any part of the world and either os
princlpals, agonts, contractors or othorwlsa, and by or
through agonts, brokers, sub-contractors or otherwiso
and elther alone or In conjunction with others,

{w)} To do all such other things ag may be
deomed Incldantal or conduclve to the altaininant of
the Company’s oblect or of any of the powers gliven
to it by the Act or by thle Clause,

AND =0 that:s

(1) HNons of the provisiona set forth in
any sub-clause of this Clause shall bo reatictively
construad but the widnat interpratation shall bo glven
to oach such provislon, and none of such provisions
shall, except whore the contoxt exprossty 5o requices,
bo In any way limitod of rostricted by reference to or
Inforance from any othor provision set forth i such
sub-cliues, or by reference o of inference from tha
torms of any othor sub-clause of this Clause, or by
raferonce to or inferunce from the nama of the
Company,

12} The word *Company® in this Clause,
axcopt what e usad in referonce to tha Company, shall
be doemaed to Include any partnorship or other body of
parsons, whathor incorporated or unincorporated and
whothor domiciled in tha United Kinpdom or
elsowhore,

(3} In this Clauss the uxprassion “"the
Act" means tha Companles Act 1985, but a0 that any
refarance In this Clause to any provision of the Act
shall be doomad to includa a reforence to any
statutory modification or ro-onactmant of that
provision for the time boing in force.

4, Tho liability of the Membars Is limited.

6. The Company's share copital is £1000 divided
into 1000 sharas of £1 each.

JMGENAMALC

We, the subscribors to this Memorandum of
Association, wish to ba formed into a Company
pursuant to this Memorandum; and we agree to take
the numbaer of shares showri opposite our respoctive
names.

Names and addresses  Number of ehares takan
of Subscribars by each Subscriber

For and on behalf of

1. Instant Companios Limited - Ona
2 Baches Stroet
London N1 6UB

‘ﬁ

For and on behalf of

2. Swiit Incorporations Limitad - One
2 Bachos Streot
London N1 6UB

O et

Total shatus tokon - Two

Dated 01.07.93

Witnoss to the above Signaturas:-

THE COMPANIES ACTS 1986 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. [(a) Thea Ropgulations contained in Tabla A in tho
Scheduly to the Companies (Tables A to F)
Rogulstions 1585 (S| 1986 No, BO5} ae amoended by
ths Companias (Tablas A to F) (Amondment]
Roagulations 1886 (S| 1985 No. 1052) {such Tabls
baing horeinuftor called "Table A™) shall apply to the
Company save in so far as thoy aro exchided or variad
heraby and such Regulations {save as so excluded or
vaoriad) and the Articlos heroinaftar contsined shall bo
tho regulations of the Company.

{b} Inthose Articles the expression "tha Act”
means the Compsanies Act 1986, but so that any
iotarence in these Articles to any provision of the Act
shall ba doomed to include & refersnce to any
statutory modification or re-enactment of that
provision for the time baing 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
Dlractors who may (subjact to Section 80 of the Act
and to paragraph (d} balow} allot, grant options over
or otherwise dispoge of the same, to such persons, on
such terms and in such manner as they think fit.

(b} All shares which ara not comprised In the
authorisad shara capital with which the Company is
incorporated and which the Directors propose to Issue
shall first be offered to the Membeors in proportion as
naarly as may be to the number of the existing shares
held by them respectively unlese the Compeany in
Ganaral Meeting shall by Special Resclution otherwise
direct. Tho offor shall be made by notice spacifying
the number of shares offerad, and fimiting a poriod
{not being less than fourtean days} within which the
offer, if not accepted, will be doemed to bo declinad.
Aftor tha oxpiration of that poriod, those sharos so
desmed 10 be declined shall be offered in the
proportion aforesaid to the persons who have, within
the sald period, accepted all the shares offered to
them; such further offer shall be madae Iin like terms in
the sam@ manner and limited by a like period a& the
orlginal offer. Any shares not accepted pursuont to
such affer or further offor as aforssaid or not capablo
of being offerod as aforesald excopt by way of
fractions and any shares raleased from the provisions
of this Article by any such Spacial Resolution as
aforasaid shall be undor the controt of the Diroctors,
who may allot, grant options over or othorwise
dispose of the same to such parsons, on stich torms,
and in such mannor as they think {it, provided that, In
tha case of shares not accopted as sforosald, such
sharos ghall not be disposed of on terms which ere
moro favourable to tho subacribors therefor than the
terms on which thoy wore offored to the Mombere,
The foregoing provisions of this paragraph (b} shall
have offoct subjoct 1o Section 80 of the Act.

(c} in accordance with Section 81{1} of the
Act Soctlons 88(1) and 90{1) ta (8] {inckisive) of the
Act shall not apply to the Compeany.

() The Dirgctors are genorsily and
unconditionally authorised for tha putposos of Saction
80 of the Act, to oxorclse any power of the Campany
to allot and gront rights to subgceibo for or convert
socuritics into shares of tha GCompany up to the
amount of the authorised share copital with which the
Company e incorporatod at any time of tfimes duting
the poriod of tive yoars from the date of incorporation
and tho Diroctors may, after thet poriod, allot any
shares or grant any such rights under this authoeity in
pursuance of an offor or agroamaent so to do made by
the Company within that perlod. The authotity heraby
glven may at any tima (subject to tha said Saction 80}
be ronewed, ravoked or varied by Ordinary Resolution
of tho Company in General Meating.

SHARES

3.  The lion conforred by Clause 8 in Tabla A shall
attach also to fully paid-up shares, and the Compan
shall also have a fiwst snd paramount lion on all
shares, whother fully paid or not, standing registered
in the name of any parson indebted or undor linbility
to the Company, whothor ha shall ba tha =olo
roglatored holder thoreof or shall bo one of two or
moro jalnt holdors, lor all monaya presontly payabls
by him or his sstate to the Company. Clause 8 In
Tablo A shall be modifiad aceordingly.

4.  Tha lisbllity of any Mombor in default in respact
of a call shall be increasod by the addition at tha end
of the first senenco of Clause 18 In Table A of the
words "and all expenses that may hsve been incurred
by the Company by reason of such non-paymant™.

GENERAL MEETINGS AND RESOLUTIONS

6. {a} Every notics convaning s Goneral Maoting
ehall comply with tho provisions of Section 372{3) of
the Act as to giving information to Members in regard
to their right to appoint proxios: and notices of and
othar communications ralating to any Goneral Meating
which any Member is ontitled 1o recaive shall be sont
ta tha Diractors and to the Auditors for the time bsing
of the Company.
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(b} No business shall be transactod at any
General Meeting unless o quorum is present, Subject
to paragreph {c} balow two parsons entitled to vote
upon the business to be transacted, vach being &
Meamber or a proxy for a Member or a duly authorised
representative of a corporation, shall be a quorum.

(¢} If end for so long as the Company has only
one Member, that Mamber presont in person or by
proxy or if that Momber is & corporation by a duly
authorised reprosentative shall be a quorum.

(d) If a quorum Is not prasont within half an
hour from tho time appolnted for a Genoral Meaeting
the Genoral Maoeting shall stand adjourned to the
same day in the naxt woaek at the same time and
place or to such other day and at such other time and
place as the Directors mey dotormina; and Iif at the
adjourned Goneral Meeting a quorum is not presant
within half an hour from the time sppointed therefor
such edjourned Ganoral Meseting shall be dissolved.

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

6. (8} If andfor so long as the Company has only
one Membor and that Memhor takes any decision
which is required to be taken in General Meating or by
moeans of & written resolution, that dacislon shall be
as valid and effectusi as if agread by the Company in
Goneral Meaeting savo that this paragreph shall not
apply to rogelutions passod pursuant 1o soctions 303
and 391 of the Act,

{bY  Any docision taken by a solo Mombor
pursuant to parggraph {a} above shall be rocorded in
writing and delivered by that Mombor to the Company
for ontry In the Company's Minuta Book.

APFOINTMENT OF DIRECTORS

7. (o} Clauso 84 in Tabls A shall not apply to tho
Company.

(b} The maximum number and minimum
oumbor respectively of the Directors may be
dotermined from time to timo by Qrdinary Resolution
in Goneral Mooting of tha Compeny. Subject to and in
datautt of any such determination thate shall be no
maximem number of Directors and the minimum
numbor of Divsctors shall ba one. Whenscovor the
minimum numbor of Divectors shal be one, a sole
Owactor shal have suthority to exorcico all the
powors and discretions by Tobla A and by these
Anticlos oxpressed to ba vested in tha Diroctors
genesally, and Clauga 89 in Table A shall bo moditiod
accordingly.

{¢} The Diroctors shall not ba raquired 1o rotire
by rotation and Clausas 73 to 80 (inclusive) in Table
A shak not epply to the Company,

{d} No perzon shall bs appointod a Dkoctor at
ahy Genotal Moating unless sithor:-

@  haistacommendsd by the Directors;
ot

ti)  not loss than fourteen nor more than
thirty-{ive chear daya bafore the date appointed for the
Goneral Meating, notice signod by a Member qualified
1o vote at the Ganerat Maating haa hean given to the
Company af tha intention to proposa that person for
sppointmaent, together with notice signed by that
person of his willingnoss to bo appointed.

lo} Subjoct to paragraph (d) above, the
Company may by Ordinary Rssokition in General
Msating appoint any parson who Is willing to sct to
bo a Director, aither to fill a vacancy or as an
additlonal Director,

_ ) Tho Directore may appoint a person who is
willing to act to ba a Director, sither to fill a vacancy
or as an additional Divoctor, providod that the
appointment does not cause the number of Directors
to axcead any numbar determined in accordance with
paragreph (b} above as the maximum numbaer of
Directors and for ths time baing in force.

{0) In any case whers as the result of the
death of a scle Member of the Company the Compeny




has no Mombers and no Diroctors the porsonal

roprasontatives of such doceasad member shall have

tha right by notice in writing to appoint a person to be

o Diractor of the Company and such appointment

shall be as affactive as if made by the Company in

ganulral Meeating pursuant to paragraph le) of this
rticlo.

BORROWING POWERS

8. The Girectors may exorcise all the powars of the
Cempany to borrow meney without limit as to amount
and upon such terms and in such manner as thay
think fit, and subject (in the case of eny security
convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard socurity over
its undertaking, propeorty and uncallod capital, or any
part thereof, and to issue debentures, debonture
stock, and other securitios whethor outright or as
socurity for any debt, lisbility or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

8. {a) An alternate Diractor shall not be entitled
as such to roceive any remuneration from the
Company, save that he may be paid by the Company
such part {if any} of the remunoration otherwise
payablo 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 68 In Tablo A
shall bo modifiod eccordingly.

(b} A Director, or any such other porsen os is
mentloned in Clause 685 in Table A, may act os an
alternate Diractor to repros.ont more than one Diroctor,
and an altornate Diroctor shall be entitlod st any
mooting of the Directors or of any committoe of tha
Diractors to ona vole for evory Diroctor whom ho
ropresonts in addition to his own vote {il any} as a
Director, but ha shall count as only one for tho
purposzo of determining whather a quorum is prosont.

GRATUITIES AND PENSIONS

10. (a) Thae Directors may oxercise tho powers of
thy Company conforred by Cluuse 3lilMs) of the
Momorandum of Aseociation of the Campany and
sholl be ontitied to retain any benafits reccived by
them or any of thom by roagon of tha oxorcise of any
such powaore,

{b} Clausa 87 in Tabloe A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Diractor may vole, #t any meating of the
Diroctors or of any conunittee of the Directors, on any
rosolution, notwithstanding that it in any way
concerns of rolates to a matter in which he has,
diractly or indiraGtly, any kind of intorost whatsosvar,
and il he shall vote on any such rosolution as
aforasald his vole shall be counted; and in rolation to
any such rosolution as aforasaid hoe shall {whethet or
not ho shall voto on the samo) ba takon into account
in calculating the quorum presont al the mooting,

{b} Clauses 94 to 97 linclusive) in Table A
shall not apply to the Company.

THE SEAL

12, {a) If the Company has u soal it shall only bo
used with tha authority of tha Diractors or of a
committes of Diractors, The Dirsctore may dotermine
who shall sign any instrumont to which tha seal is
affixad and unloss othorwise so datermined it shall be
signod by a Director and by tha Sacratary or second
Diroctor. Tha obligation undor Clauso & of Table A
relating to the sealing of share cortificatos shall apply
only il tha Company has a seal. Clausa 101 of Table
A shall not apply 10 the Company.

(b} The Company may exarcise the powors
conferrad by Section 39 of the Act with regard 10
having an official seal for use abroad, and such
powers shall ba vastad in the Directors,

JMGENRMALC

INDEMNITY

13. (a) Every Director or other officer or Auditor of
the Compeany shall be indomnifled out of the assetes
of the Company against all losses or liabilities which
he may sustain or incur In or about the exacution of
tho duties of his office or otherwise in relation
thareto, Including any liabllity incurred by him in
defending any proceadings, whather clvil or criminal,
or in connection with any application under Section
144 or Section 727 of the Act in which relief ie
gianted to him by the Court, and no Director or other
officor shall be liable for any loss, damage or
misfortune which may happen to or ba Incurrad by tho
Company in the oxecutien of the duties of his office
or in relation thereto. But this Article shall only have
effect in so far us its provisions ara not avoidad by
Soction 310 of tho Act.

{b} The Directors sholl have power to purchase
and maintain for any Director, officer or Auditor of the
Company insurance against any such liability as is
rofarred to in Section 310(1} of the Act.

{c) Clause 118 in Table A shali not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, in thelr absolute discretion
and without assigning any reason thorefor, deciine to
rogister the transfor of a share, whothorornot itis a
{ully paid share, and the first sontonce of Clauso 24
In Table A shall not apply to the Company.

Namas and sddcossos of Subscribors

For and on bahatl of

1. Instant Companios Limitod
2 Bachos Stroot
London N1 6UB

For and on hohall of

2,  Swilt Incorporations Limited
2 Bachos Stroot
London N1 8UB

Dated 01.07.923

Witnoss to the above Signatures:- Mark Andorson
2 Bachee Streot
Londont N1 BUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2863609

| hereby certify that

AGENTBETTER TRADING LIMITED

is this day incorporated uncier the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

(ﬁ@(‘},ﬁ?ﬁ:}
L pARRY

MRS A

Cardiff the 19 OCTOBER 1993

an authorised officer

HCCO7B




Company No: 2863609 <

e
CO/I‘:;’ANIES ACTS 1985 - 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of
AGENTBETTER TRAD%EHTEED

AT AN EXTRAORDINARY GENERAL MEETING of the Company held at Rossmore Road East,
Ellesmere Port, Wirral on 24th day of November 1993 the following resolutions
was duly passed as Special Resolutions.

A 10H

1 THAT the provisions cf the Memorandum of Association with respect to
the objects of the Company be amended by deleting sub-clause (A) of
Clause 3 and substituting therefor the following sub clause:

3. The Company's objects are:

(a)

To carry on the business of a holding company in all its
branches, and to acquive by purchase, lease, concession,
grant, Tlicence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases,
stocks, shares, debentures, debenture stock, bonds,
obligations, securities, reversionary interests, annuities,
pnolicies of assurance and other property and rights and
interests in property as the Company shall deem fit and
generally to hold, manage, develop lease, sell or dispose
of the same; and to vary any of the investments of the
Company, to act as trustees of any deeds ccnstituting or
securing any debentures, debenture stock or other
securities or obligations; to enter into, assist, or
participate in financial, commercial, mevcantile,
industrial and other transactions, undertakings and
businesses of every description, and to establish, carry
on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to co-ordinate the
policy and administration of any companies of which this
Company is a member or which are in any manner controlled
by, or connected with the Company, and to carry on all or
any of the businesses of capitalists, trustees, financiers,
financial agents, company promoters, bill discounters,
insurance brokers and agents, mortgage brokers, rent and
debt collectors, stock and share brokers and dealers and
commission and general agents, merchants and traders; and
to manufacture, buy, sell, maintain, repair and deal in
plant, machinery, tools, articles and things of all kinds



(b)

(c)

(d)

(e)

(f)

(9)

(h)

2863609

capable of being used for the purposes of the above-
mentioned businesses or any of them, or Tlikely to be
required by customers of or persons having dealings with
the Company.

To carry on any other trade or business whatsoever which
can 1in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary
to any of the businesses of the Company.

To purchase or by any other means acquire and take options
over any property whatever, and any rights or priviieges of
any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets,
d'invention, tlicences, secret processes, trade marks,
designs, protections and concessions and to disclaim,
alter, modify, use and turn tu account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing
and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

To acquirz or undertake the whole or any part of the
business, goodwill and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm or company, or 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 aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or
sell,mortgage and deal with any shares, debentures,
debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange,
et 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 or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such wanner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

To lend 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 or fellow
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subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships 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
meney or the performance of any obligation by any person,
firm or company (including without prejudice to the
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid{.

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by
mortgage, 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 liability
it may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negoti:able or transferable instruments.

(k) To apply 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 constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that may
seem conducive to the attainment of the Company'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.

(m) 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
government or authority, municipal, local or otherwise, in
any part of the world.



(o)

(p)

{q)

(r)

(s)

(t)
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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, to
provide secretarial, administrative, technical, commercial
and other services and facilities 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 to any such company
or companies.

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 or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or busisess of the Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

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.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-
contracts.

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.

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

To support and subscribe to any charitabie 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 may be connected with any town
or place where the Company carries on business; to give or
award pensions, annuities, gratuities, 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 “ompany or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in

A
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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

persons; to make payments towards insurance; and to'set up,

establish, support and maintain superannuation and other

funds or schemes (whether contributory or non-contriputory)

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 5
share purchase schemes for the benefit of any of the ;
employees of the Company or of any such subsidiary, holding )
or feilow subsidiary company and to lend money to any such

employees or to trustees on their behalf to enable any such

purchase schemes to be established or maintained.

{u) Subject to and in accordance with a due compliance with the
provisions of sections 155 to 158 (inclusive) of the Act
(if and so far as such provisions shall be applicabie), to
give, whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1) (a) of the Act) for
any such purpose as is specified in Section 151(1) and/or
Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(v) To procure ithe Company to be registered or vecognised in
any part of the world.

{x) To do 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 others.

(y) To do all such other things as may be deemed incidental or
cgndrcive to the attainment of the Company's objects or any
of them.

AND so that:

(1) None of the objects 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
so requires, be in any way limited or restricted by
reference to or inference from any other object or objects
set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of
the Company.

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shalil have as full a power to
exercise each and every one of the objects specified 1in
each sub-clause of this Clause as though each such sub-
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clause contained the objects of a separate Company.

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.

In this Clause the expression "the Act" means the Companies
Act 1985, (as amended by the Companies Act 1989) but so
that any reference in this Clause to any provision 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.

2 THAT the regulations contained in the document now submitted to the
members and signed for the purposes of identification by the Chairman
of the meeting be and they are hereby adopted as the Articles of
Association of the Company to the exclusion of and in substitution for
the existing Articles of Association.

Limited.

3 THAT the name of the Company be changed to M i/i/ﬂdtor Holdings

CHATRMAN

Rs-0230.387
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2863609

| hereby certify that

AGENTBETTER TRADING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

M & S MOTOR HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13 DECEMBER 1993

an authorised officer
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AT AN EXTRAORDINARY GENERAL MEETING of the Company held at Rossmore Road East,
Ellesmere Port, Wirral on 24th day of November 1993 the following resolutions
was duly passed as Special Resolutions.

PECIAL b

1 THAT the provisions of the Memorandum of Association with respect to
the objects of the Cowpany be awended by deleting sub-clause (A) of
Clause 3 and substituting therefor the following sub ¢lause:

3. The Company's objects are:

{a}) To carry on the business of a holdinrg company in all its
branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases,
stocks, shares, debentures, debenture stock, bonds,
obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and
interests in property as the Company shall deem fit and
generally to hold, manage, develop lease, sell or dispose
of the same; and to vary any of the invostments of the
Company, to act as trustees of any deeds constituting or
securing any debentures, debenture stock or other
securities or obligations; to enter iito, assist, or
participate in  financial, commercial, mercantile,
industrial and other transactions, undertakings and
businesses of every description, and to establish, carry
on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and tH co-ewdinate the
pelicy and administration of any comnamies of which this
Company is a member or which are in cay manner controlled
by, or connected with the Company, and to carry oa all or
any of the businesses of capitalists, trustees, financiers,
financial agents, company promoters, bill discounters,
insurance brokers and agents, mortgage brokers, rent and
debt collectors, stock and share brokers and dealers and
commission and general agents, merchants and traders; and
to manufacture, buy, sell, maintain, repair and deal in
plant, machinery, tools, articles and things of all kinds



(c)

(d}

{e)

()

(h)
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capable of being used for the purposes of the above-
mentioned businesses or any of them, or Tlikely to be
required by customers of or persons having dealings with
the Company.

Ton carry on any other trade or business whatsoever which
can in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary
to any of the businesses of the Company.

To purchase or by any other means acquire and take options
over any property whatever, and any rights or priviteges of
any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets,
d'invention, Ticences, secret processes, trade marks,
designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to m:nufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing
and improving any patents, inventions or rights which the
Company may acquire or propose to acquire,

To acquire or undertake the whele or any part of the
businets, goodwill and assets of any person, firm, or
coempany carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acgquisition to
undertake all or any of the 1iabilities of such person,
firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for nutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firmor
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 wupon, and to hold and retain, or
sell,mertgage and deal with any shares, debentures,
debenture stock or securities so received,

To inprove, manage, construct, vepair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to actount, grant }icences, options, rights and
privileges in respect of, or otherwise deal with all or any

part of the property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately veguired in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

To lend 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 or fellow
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subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guaraniee
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 withmt prejudice to the
generality of the foregoing any .ach holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid).

(i) To borrow and raise money in any manner and to secure the
repayment of any wmoney borrowed, raised or owing Dy
mortgage, 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 liability
it may undertake or which may become binding on it.

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

(k} To apply for, promote, and cbtain 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 constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(1) To enter into any arrvangements with any government or
authority (supreme, municipal, local or otherwise} that may
seem conducive to the attainment of the Company's objects
or any of them, and te obtain from any such government or
authority any charters, decrees, rights, privileges or
concessions which the Cowpany way think desirable and to
carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.

(m) 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
government or authority, municipal, local ov o herwise, in
any part of the worid.
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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, to
provide secretarial, administrative, technical, commercial
and other services and facilities 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 to any such company
or companies.

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 1iabilities of the Company or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of
the husiness 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.

To art as agents or brokers and as trustees for any person,
tirm or company, and to undertake and perform sub-
contracts.

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

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or
to contract ..ith any person, firm or company to pay the
same, and to pay commissions to broker~ and others for
underwriting, placing, selling, or guaranteeing the
subscription of any sharas or other securities of the
Company .

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 henefit of the Company or its
Divectors or cmployees, or may be connected with any town
or place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation
or other allowances cor 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
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business of the Company or of any such subsidiary, holding
or fellow subsidiary ccmpany and to the wives, widows,
children and other relatives and dependants of such
persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other
funds or schemes (whether contributory or non-contributory)
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 to lend money to any such
employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained.

(u)  Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act
(if and so far as such provisions shall be applicable), to
give, whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for
any such purpose as is specified in Section 151(1) and/or
Section 151(2) of the Act.

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

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

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

{y) To do all such other things as may be deemed incidental or
c?nducive to the attainment of the Company's objects or any
of them.

AND so that:

{1) Hone of the objects 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
so requires, be in any way limited ov restricted by
reference to or inference from any other object or objects
sot forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this
Clause, or hy reference to or inference from the name of
the Conpany.

(2) Hone ef the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any vther such
sub-clause, and the Company shall have as full a pawer to
exercise each and every one of the objects specified in
each sub-clause of this Clause as though each such sub-
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. clause contained the objects of a separate Company.

(3) 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.

(8) In this Clause the expression "the Act" means the Companies
Act 1985, (as amended by the Companies Act 1989) but so
that any reference in this Clause to any provision 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.

2 THAT the regulations contained in the document now submitted to the
members and signed for the purposes of identification by the Chairman
of the meeting be and they are hereby adopted as the Articles of
Association of the Company to the exclusion of and in substitution for
the existing Articies of Association.

3 THAT the name of the Company be changed to M & S/motor oldings
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AGENTBETTER TRADING LIMITED
(Adopted by Special Resolution passed on 2y Asvemis~ 1993)
In these Articles:

“the Act" means the Companies Act 1985 as
amended by the Companies Act 1989
(and any statutory amendment or
replacement thereof)

"Table A" means Table A in the Companies
(Tables A to F) Regulations 1985 as
amended and in force at the date of
adoption of these Articles

Save in so far as they are excluded or varied hereby the Regulations
contained in Table A shall apply to the Company.

Save as otherwise provided in any particular case by Special Resolution
the shares in the original or any increased capital of the Company
shall on issue be offered to the members in proportion as nearly as
possible to the nominal value of the existing shares held by thenm.
Such offer shall be made by notice specifying the number of shares
offered and 1imiting a time within which the offer is not accepted will
be deemed to be declined. Any such offer shall contain provisions for
the application ("an excess application") by a member for any shares
not taken up by the other members ("the excess shares"} and any excess
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shares shall be issued to those members making excess applications up
to the number of shares specified in such excess applications. In case
of competition the excess shares shall be issued pro rata to the number
of shares specified in such excess applications. Subject to Section 80
of the Act any shares not accepted in accordance with the foregoing
provisions of this clause or not capable of being offered as aforesaid
except by way of fractivns and any shares released from the provisions
of this Article by any such Special Resolution as aforesaid shall be at
the disposal of the Directors who may allot grant options over or
otherwise dispose of the same to such persons at such times and onm such
terms as they think fit Provided that the Directors shall not dispose
of any such shares not accepted as aforesaid on terms more favourable
to the subscribers therefor than those offered to the members. By
virtue of Section 91 of the Act the provisions of sub-sections (1) of
Section 89 and Sub-sections (1) to (6) inclusive of Section 90 of the
Act shall not apply to the Company.

(1) The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer
of any share whether or not it is a fully paid share other than
any transfer in accordance with the provisions of the following
paragraphs of this Article. Regulation 24 of Table A shall rot
apply to the Company.

(2) Any share or interest therein may be transferved by a member to
the spouse child or remoter issue of that member or to the
trustee or trustees of a settlement or trust created by a member
for the benefit of the spouse children or remoter issue of that
member and for the benefit of no other person and any share of
a deceased member or an interest therein may be transferred by
his personal representatives to any widow widower child or
remoter issue of such deceased member and shares standing in the
name of the trustees of any such settlement or trust as is
mentioned above or of the will of any member may be transferred
upon any change of trustee tc the trustees for the time being of
such settlement, trust or will and any share of any particular
class may be transferred to any other member of the Company
already registered as at the date of such transfer as the holder
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of any shares of such particular class and in any such case the
rights of pre-emption hereinafter contained in this regulation
shall not arise on the occasion of any such transfer.

No share in the Company nor any interest in such a share shall
save as provided in paragraph (2) of this Article be transferred
unless and until the rights of pre-emption hereinafter conferred
shall be exhausted.

Every member who desires to transfer any share or shares or an
interest in any share or shares (including any person or persons
entitled to any share or interest therein in consequence of the
death or bankruptcy of any person) (hereinafter called "the
Vendor") shall give to the Company notice in writing of such
desire (hereinafter called "a Transfer Notice"). Subject as
hereinafter mentioned a Transfer Notice shall constitute the
Company the agent of the Vendor for the sale of the share or
shares specified therein or in respect of which an interest is
desived to be transferred (hereirafter called “the Sale Shares")
in cne or more lots at the discretion of the Directors to the
members other than the Vendor at a price to be agreed upon by
the Vendor and the Directors or in the case of difference at the
price which tie Auditor of the Company for the time being acting
as an expert and not as an arbitrator shall by writing under his
haad certify to be in his opinion the fair value thereof as
between a willing seller and a willing buyer. A Transfer Notice
may contain a provision that unless all the Sale Shares
comprised therein are sold by the Company pursuant to this
Article none shall be sold and any such provision shall be
binding on the Company.

If the Auditor is asked to certify the fair price as aforesaid
the Company shall as soon as it receives the Auditor's
certificate furnici a certified copy thereof to the Vendor and
the Vendor shall b entitled by notice in writing given to the
Company within :2 days of the service upon him of the said
certified copy ‘o cancel the Company's authority to sell the
Sale Shares. ‘iite cost of obtaining the crvtificate shall be
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borne by the Company unless the Vendor shall give notice of
cancellation as aforesaid in which case he shall bear the said
cost.

Upon the price being fixed as aforesaid and provided that the
Vendor shall not give notice of cancellation as aforesaid the
Company shall forthwith by notice in writing inform each member
other than the Vendor of the number price and description of the
Sale Shares and invite each such member to apply in writing to
the Company within 21 days of the date of despatch of the notice
(which date shall be specified therein) for such maximum number
of the Sale Shares (being all or any thereof) as he shall
specify in such application.

If the said members shall within the said period of 21 days
apply for all or (except where the Transfer Notice provided
otherwise) any of the Sale Shares the Directors shall allocate
the Sale Shares (or so many of them as shall be applied for as
aforesaid) to and amongst the applicants and in case of
competition pro rata (as nearly as possible)} according to the
nominal value of the shares in the Company of which they are
registered as holders provided that no applicant shall be
obliged to take more than the maximum number of the Sale Shares
specified by him as aforesaid and the Company shall forthwith
give notice of such allocations (hereinafier called “an
Allocation Notice") to the Vendor and to the persons to whom the
Sale Shares have been allocated and shall specify in such
Allocation Notice the place and time (being not earlier than 14
and not later than 28 days after the date of the Allocation
Notice) at which the sale of the Sale Shares so allocated shall
be completed.

The Vendor shall be bound against the receipt of the purchase
price in respect thereof to transfer the Sale Shares comprised
in an Allocation Notice to the Purchaser named therein at the
time and place therein specified and if he shall fail to do so
the Chairman of the Company or some other person appointed by
the Directors shall be deemed to have been appointed the

4=



Ar-0240.387 /RG/Y¥H/18 Hovamber 1993

attorney of the Vendor with full power to execute complete and
deliver in the name and on behalf of the Vendor transfers of the
Sale Shares to the Purchasers thereof against payment of the
price to the Company. On payment of the price to the Company
the Purchaser shall be deemed to have obtained a good quittance
for such payment and on execution and delivery of the transfer
duly stamped the Purchaser shall be entitled to insist upon his
name being entered in the Register of Members as the holder by
transfer of the Sale Shares comprised in such transfer. The
Company shall forthwith pay the price into a separate bank
account in the Company's name and shall hold such price in trust
for the Vendor.

(9) During the three months following the expiry of the said period
of 21 days referred to in paragraph (6) of this Article the
Vendor shall be at liberty to transfer to any persons and at any
price (not being less than the price fixed under paragraph (4)
of this regulation) any Sale Shares not allocated by the
Directors in an Allocation Notice provided that if the Vendor
stipulated in his Transfer Notice that unless all the Sale
Shares comprised therein were sold pursuant to this Article none
should be so sold the Vendor shall not be entitled (save with
the written consent ¢l all the other members of the Company) to
sell hereunder only some of the Sale Shares comprised in his
Transfer Notice.

The Company shall have a first and paramount lien on every share
(whether or not fully paid) registered in the name of any person,
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; and Regulation 8 of Table A shall be
modified accordingly.

The instrument of transfer of a share shall be signed by or on behalf
of the transferor and (in the case of a share other than a fully paid
share) by or on behalf of the transferee. The transferor shall be
deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof.
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ATl instruments of transfer when registered may be retained by the
Company. Regulation 23 of Table A shall not apply to the Company.

(1) Regulation 40 of Table A shall be read and construed as if the
words “at the time when the Meeting proceeds to business" were
added at the end of the first sentence.

(2) 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 quorum is not present within half an hour from the
time appointed therefor such adjourned General Meeting shall be
dissolved.

(3) Regulation 41 of Table A shall not apply to the Company.

A poll may be demanded by the Chairman or any member present in person
or by proxy and entitled to vote and Regulation 46 of Table A shall be
modified accordingly.

Regulation 50 of Table A shall not apply to the Company.

Regulations 65 to 69 inclusive of Table A shall not apply to the
Company. Any Director may at any time and from time to time appoint
any other Director or appoint any other person who is approved by a
majority of the other Directors to be his alternate and may at any time
remove any such alternate and (subject to such approval as aforesaid)
appoint another in his place. An alternate shall not be entitled to
receive remuneration from the Company nor to appoint an alternate nor
shall it be necessary for him to acquire or hold any shareholding
qualification but he shall be entitled (subject to his giving to the
Company an address within the United Kingdom at which notices may be
served on him) to receive notice of meetings of the Directors and in
the absence of the Director appointing him to attend and vote as a
Director at any such Meeting and generally to exercise all the powers
rights and authorities of the Directors appointing him. An alternate
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may be :emoved from office by a resolution of the Board and shall ipso
facto cease to be an alternate if his appointor ceases for any reason
to be a Director. Every person acting as an alternate shall be an
officer of the Company and shall alone be responsible to the Company
for his own acts and defaults and he shall not be deemed to be the
agent of or for the Director appointing him. A1l appointments and
removals made in pursuance of this Article shall be in writing under
the hand of the Director making the same and shall be sent to or left
at the registered office.

The Directors shall not be subject to retirement by rotation and
accordingly:

(1) Regulations 73 to 77 inclusive, the last two sentences of
Regulation 79 Regulation 80 and the last sentence of Regulation
84 of Table A shall not apply to the Company; and

(2) Regulation 78 shall apply but with the deletion of the words
“subject as aforesaid" and of the words *and may also determine
the rotation in which any additional Directors are to retire",

Regulations 85,86 and 94 to 98 inclusive of Table A shall not apply to
the Company. A Director, notwithstanding his interest, may vote in
respect of any contract or arrangement in which he is interested and
may be counted in the quorum present at any meeting.

Regulation 87 of Table A shall not apply to the Company. The Directors
may grant or provide retirement pensions or annuities or other
gratuities or allowances including allowances on death or any other
benefits whatsoever to order any person or to or for the widow or
widower of or dependents of any person in respect of services rendered
by him or her to the Company whether as managing director or in any
other office or indirectly as an officer or employee of any subsidiary
company of the Company notwithstanding that he or she may be or may
have been a Director of the Company and the Company may make payments
towards insurance or trusts for such purposes in respect of any such
person and the Company may include rights in respect of such pensions
annuities and allowances in the terms of engagement of any such person.
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If the Company shall be or become subject to the provisions of Section
293 of the Act then any person may be appointed or elected as a
Director whatever may be his age and no Director shall be required to
vacate his office by reason of his attaining or having attained the age
of 70 or any other age.

In Regulation 88 of Table A the words "In the case of an equality of
votes, the chairman shall have a second or casting vote" shall be
omitted.

Unless the Authority hereby given is previously revoked or varied hy
the Company in General Meeting the Directors may at any time and from
time to time on or before the fifth anniversary of the adoption of
these Articles in accordance with Section 80 of the Act exercise
generally and unconditionally the power of the Company to aliot shares
in the capital of the Company and to offer or agree to allot such
shares (notwithstanding that such offer or agreement would or might
require such shares to be allotted by the Company after the said date)
provided that the aggregate nominal value of the shares so allotted or
offered or agreed to be allotted shall not when aggregated with the
nominal value of shares in the capital of the Company agreed to be
taken by the subscribers to the Memorandum of Association of the
company exceed the sum of £i,000. Save as provided by the preceding
provisions of this Article or as permitted by Section 80 of the Act no
shares in the capital of the company shall be altotted or offered or
agreed to be allotted except by authority of the Company in General
Meeting in accordance with Section 80 of the Act.
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COMPANIES FORM No, 224

. Notice of accounting reference date

(to be delivered within 9 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

bold block lattering. Name of company

*Insert full name
of company,

-

Important
The accounting
reference date to
be entered along-
side should be

. completed as in the
following examplas:

5April
Day  Month

30 June
Day  Month

31 Dacember
Day  Month

tinsert
Director,
Sacratary,
Administeator,
Administeative
Receiver or

Company number
2863609

* AGENTBETTER TRADING LIMITED

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month
3111 112

L) :‘)u (tc'.::.'a(L

Date l‘”‘(ﬁz

Presentor’'s name addrass telaphone

Receiver {Scotfand) number and reference {if any):
as appropriate,

For official use
D.E.B.

=
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