CCMPARIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

Fleace da not Pugsuant to section 32(3} of the Companies Act 1885
write i
thig margin

Ta the Registrar of Companies Forofficiat use  For official use
Fleaso gpmplate PRSI
legihly, prefarably { O |
in tilack type, or . [P R Y-
© Bold.blogk iettaring  Nama of company

"
» KELLENS LYIMITED i} i

* Incert full
rame of Company

) Keith Edward Lewington
13

of __Victaris louge, 3 Vietanin Stoeet, Northsompron NNY - 3NR

t dolota a3 do solemoly and sincerely declare that i am a [Solicitor engaged in the formation of the company)t
appropriate . g
[person named as director or sscretary of the company in the statement delivered to the regisirar
under seclion 10(2)}+ and that all the requirements of the above Act in respect of the registraticn of the
above comipany and of matters pracedent and incidental to it have bean complied with,
And | make this solernn declaration conscientiously believing the sama to be true and by virtue of the

provisicns of the Statutary Declarations Act 1835
Declared at Victoria House,

3 Victoria Street, Northampton

Daclarant to sign below

the . .~ :'}f (L day of . JULY
|
Onea thousand nine hynd ad and

ﬂ:. tt’J.i:

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

OEREF=

bafore me

Presentor’'s name address and For official Use
referensce {if anyh: ‘New Companies Sestion Post room

Shoosmiths & Harrison
Victoria House

3 Victoria Street
Northampton

NN1 3NR

Ref': KEL SES

. Jordan & Sons Limited
Jerisng

21 5t Thomas _Slreet. Brecto! BST 6JS Tel. 0272 250500 Telpx 449119 284




doadon & Sonatimied

21 8y Thomas Tme, BroxiB st &3
Ter (272 Z39C00 Telsx 442112

[E
|
|

This form should be cempleted in black.

Company namo {is full)

Registered office of the company en
incorporation.

it the memorandumis delivered by an
agent for tha subseribeis of the
mamorandum mark ‘X’ in the box
appasita and give the agent's name
and gddress.

Narnber of continuation sheets attached

To whom should Comnanias House
direct any enguiries abaout the
informetien shown in this form?

10

Statement of first directors and
secretary and intended situation

of registered office
e
SR B Fer official use | _
o I"ELLE._W_S LINYTER - o -

lmﬂ —w ... Victoria Howse =~ o

e o3 Victorda Streey Ok
Posttown Northampton . =~~~

Countyffegion Northauptomshize .}
Postcode MNL 3NR N

Narme sHOOSMITHS & HARRI&ON

o | VICTORIAHOUSE, '}

P e -t 3-VICTORIA STREET,- - - '
e | NORTHAMPTON, . .3 . K
Postowa [NNISMR V.

TEL: 0604 31747
County/Region | REE: - e o o o o
Postcode  Lmm—ne— _:‘,_m__m_p_rm-}_ L ]
SHCOSMITHS & HARRISON
VICTORIA HOUSE,
e SVICTORIASTREEY, ~ | e
o fNORTHAMPTON, _ _ f _ ..
}
- ‘_E\'Ni 3NE — Postcode
TEL: 0603 1747 B
Telephone REFs e Extension e




Conpany Secf@&am- {Seeectes D=5

Mame *Eoln/Tide
Ferpnames
Surname
*Honours et
Frevious forenames
Previcus syename
Addrazs

Hsial residentiataddressan stbe given.
fn the case. of a gorpgration, give the
ragiaterad ar priceipat office address.

Consent signature

Blroctors (se e ! - 5)
Flease list dizectors in alphabetical order.

Name *Style/Titly
Forenames
Surname
*Hanours el
Previous forenames
Pravicus surpamse
Address
Usual resideniial addrass must be given,

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

Date of kirth
Business occupation

Other directorships

* Voluntary details

Pags 2 Consent signature

cs Fg -
x
Suzan Blizabwth
Stoneran
} .
|‘
I b
; |
boAD 213 Harborough Road, Kingsthorpe g

I congent to act as secretary of the company named on pags ?

Date L {}{3 ?

Signad ‘.?é | S—

o= = ety 2y -y

Posttown  Northawptow =~ o
County/Region Northapptonshive o y
Postcode  HN3 8BW |  County = England ]

CD;

Foa e L ik o eewraa s o

et

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

Si'gned()(ffir&‘jab

Date o©02.0%.93

¥
dtm o rwmmt o B « u E

Y | | S
.. Keith. Bdward ..o . . b
 Lewdngton... ... .. o
e e i
v
. e e e e e e . _ )i
| |
\
{AD, Pord_Cottage,. 17 Milton Rosd 'R
J s Willen_Vil lage “
i

Posttown __ miiton_Keynes _ d

County/Regian Buckinghaitshire _..-.-_ B P

_Postc'ode s _%D__jj Country - -England .. _ . N
DO 2 50 8.5.1 Nationality EQML _British |
Qc Solicitor BV § d,wl |
01‘1. None

P —




Rireetces (vaorsinusd)

Signeer - 5y

Ngme P B Soel Tice
Forenames

Surneme

*Hongurs ete

Previous forenames

Previous surmame
Address

Usual residential addrass mustbe given.
In the case of & ¢prpazation, give the
registered or princical effice addrass.

Data of birth
Business occupation

Other directorships

* Voluntary datails

Consent signature

Delate if the form
is signad by the
subgcribars,

Deleta if the form
is signad by an
agont on bahalt of
all the subscribers.

All the subscribars
must sign aither
parsonally or by a
persen or parsons
suthorisad 1o sign
for tham,

Page 3

AD

1 Past town

County/Region

Postcoda Country

Nationality NA

to act as director of the company named or page 1

igned Date

@Mﬁ’ﬁ{w '

Signature of agent on behalf of all subscribers Date < z. o7. 93
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Comranies Acts 190

Company Limited By Shares

MEMORANDUM
AND
ARTICLES OF ASSCCIATION

y

KELLENS LIMITED

Company Number:
Incorporated on:

Shoosniths & Harrison
Northampton
Ref: KEL/SES
KELCOS\KELLENS.M&A 01.07,93




1,

3,
(ai
(b}

(o)

(d)

“NC
5 1011988
£60 FRE PAD

Conpanies Acts 1985

Coxpany Limited By Shares

f

MEMORANDYHM OF ASSCCIATION

of Kellens Liwmited JF3TABO

The narme of the Company is Kellens Limited.

The Registered Office of the Company will be situate in
England.

The objects for which the Company is established are:-
To carry on business as a general comnerflial company,

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

To apply for, register, purxchase, or by other means
acquire and protect, prolong and renew, whether in the
Unitad Kingdom or elsewhere any patents, patent rights,
brevets d'invention, - licences, secret processes, trade
marks, designs, protections and concessions and fo
disclaim, alter, modify, use and turn to 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 acguire,

To acquire or undexrtake 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, oOr to acquire an interest in,
amalgamate with, orxr 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 ta hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so
received.

1 143093




(£)

{g)

{(h)

(i)

(3)

(k)

LY

R ioprove, nanage, <<onstruct. repairxr. develob.
exchange, let on lease or otherwise, morigege, Charge,
sell, dJdispose of, turn to account, grant liconces,
options, rights and privileges in zrespect of, or
otheruise deal with all or any part Of the property and
rights of the Ccnopang.

To invest and deal with the noneys of the Cowpany not
immediately required in such rmanner as nay from time to
time be determined and to hold or otherwvise deal with
any investments made,

To lend and advance money or give credait on such termws
as nay seem expadient and with or without security o
customers and others, to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to
recelive money on deposit or loan upon any terms and to
secure or guarantee the payment of any suns 0f mongy Gr
the performance of any obligation by any company, firm
or person including any holding company, subsidiarxy or
fellow subsidiary company in any manner.

To borrow and raise money in any manner and to secure
the repayment of any meney borrowed, raised or owing hy
mortgage, c¢harge, standard security, lien orxr othey
security upon the whole or any part of the Cowmpany's
property or assets (whether present or futyre),
ingluding 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 bhinding on it.

To draw, make, accept, endorse, discount, negotiahe,
execute and issue cheques, bills of éexchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament,
order, our 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 indirxectly <to
promote the Company’s interestsg, and@ to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's
interests.

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,

. 2




(L)

{m)

(n})

(o)

(p)

(aq)

(x)

*

privileges or concessions xhich the Company may think
desirable and to carry out, exercise, and tomply with
any such charters, decrees, rights, privileges, and
concessions.

To subscribe for, teke, purchase, or otherwise acquire,
hold, sell, ﬂeal with and dispose of, place and
ungerwrite bhares. staocks, debentures, debenture stocks,
bonds, obligations or securities issusd or guaranteed by
any other company constituted or carrying on husiness in
any part of the werld, and debentures, dehentura stocgks,
bonds, obligations aor securities issued or guaranteed by
any governpment or authority, municipzl, local or
otherwise, in any part of the world,

To contrel, manage, finance, subsidise, co-ordipate or
ctherwise assist any gompany or companies in which the
Company has a direct or indirect financial interest, to
providge secretarial, administrative, technical,
conmercial and other services and facilities ©f all
kinds for any such company or companies and to make
payunents by way of subvention or otherwise and any other
arrangements which may seem desirable with respect Yo
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 opeératilons
which may appear likely to assist or benefit the Company
ar 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 business or property of the Company, eithexr 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 brokKers and as trustees for any
persaon, 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
allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or
othierwise as may be thought expediernt.

To pay all or any expenses incurrxed in connection with

3




(=)

(t)

(u)

(v)

(w)

o

the prcepoevicn, fompation and incorporation of the
Company, or to contrack with any perseon, firm or conpany
to pay the sare, and to pay comnissions to brokers and
others for undeririting, placing, sellaing, g
guarantesing the subscripiion of any shaves or othar
securities of the Coqpany. .

To support and subscribe %o any charitable or public
object and to support and subscrihe %o any institution,
society, or club which may be for the benefit of the
Company oar jits Directors or employees, ©Ff may he
connected with any town or place where the Company
carries on business: to give oy award pensions,
acnuities, gratuitiez, and superannuation or other
allawances or henefits or charitable aid and generally
to provide advantages, facilities and serxrvices foy any
persons who are or have heen DRirectors of, or who are or
have been employed by, or whe are serving or have served
the Company, ¢r any company which is a subsidiary of the
Company or the holding company of the Cowpany or a
fellow subsidiary of the Company or of the predecassors
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 persons; to make paynents towards insuraipe; and to
set up, establish, gupport and msintain superannuation
and other funds or schemes (whether contributory or non-
contributery} for the benefit of any of such persons and
of thelr wives, widows, children and other relatives and
dependants; and to Gat 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.

Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclugive) 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/oxr Section 151(2) of the
Act

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

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

To do all Oor any of the thirngs or matters aforesaid in
any part of the world and either as principals, agents,

4




Kx)

contractors or otherwise, axd by or through ageants,
brokers, sub-contractors or otherwise and sither alone
or ip conjunction with others.

To. do all such other things as way be deemed ingidental
or conducive to tha attaimeent of the Company's objects
Or aay of them.

AND so thatsg-

(1)

(2)

(3)

(4)

None of the objects set forth in apy 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 reguires,
be in any way limited or restricted by reference
ta or inference from any pther obiect ox objects
set forth in swuch sub-clauvse, or by refarente to
or inference from the terms of any otther sub-
clause of this Clause, or by refersnce to or
inference from the name of the Company.

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

The word "Company" in this Clause, eixcept where
used in reference to the Company, shall be deemed
to dinclude any partnership or other bedy of
persons, whether incorporated or unincorporated
and whether domiciled in the United Kingdom or
elsewheare.

In this Clauge *the expression "the Act" means the
Companies Act 1985, 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.

The liability of the members is limited.

The share capital of the Company is £1,000.00 divided
into 1,000 shares of Ll each.




I, the pereson whoze nasoe and address is subscribed, an desirous
cf being formed inte a Conpany in pursuance of this MeQorandum of
Aszociation, and I agree to take the nurker of schares in the
capital of the Company set opposite ny name.

NAME, ADDRESS AND NUVBER OF SHARES
DESCRIPTION OF TAKEN BY THE
SUBSCRIBER SUBSCRIBER
Keith Edward Lewington One

Ford Cottage
17 Milton Reoad

. -
Willen Village R A
Milton Keynes I‘)@%

MKLD 9AD

Solicitor

T T e T e T e —e—

Dated this 2~  day of July 1993
Witness to the above Signature:

Susan Elizabeth Stoneman

213 Harborough Reoad 3

Kingsthorpe .

Northampton &fg Cf%j:é;—*&mmxﬂ”m,

NNZ 8DW

Secretarny .

LIPS




L.

2.

Copnpanies Acts 1985

Private Company Linmited By Shares

ARTICLES OF ASSCCIATION

KELLENS LIMITED

PRELIMINARY

(a) The Regulations contained din Table A in the
Schedule to the Companies {(Tables A to F)
Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985
{such Table being hereinafter called “Table A")
shall apply to the Company save in so far as they
are excluded or varied hereby and such
Regulations (save as so excluded or varied) and
the Articles hereinafter contained shall be the
regulations of the Company.

(b} In these Articles the expression "the Act" means
the Companiaes Act 1985, but so that any reference
in these Articles 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.

ALLOTMENT OF SHARES

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

SHARES
The lien conferred by Clause 8 in Table A shall attach
also to fully paid-up shares, and the Company shall also
have a first and paramount lien on all shares, whether
fully paid or not, standing registered in the name of

7




any perscn andebted or tnder liability to the Cowrany,
nhather he shall pa the gole registored holder terent
or shall be wne or tww Or nore joint holders, for ald
moneys presently payokise by hin or his estate to ithe
Cexpony. Clause £ im Table A shall bes nodified
a2ceordingly.

The lisbility of any Merber in defauvit in resposoet of a
call shall ke increzased by the additicon at the end of
the firsgt sentence of (lanse 18 in Table A of the words
"and 2}l expenses that may have been irourred by the
Company by recazson of such non-payment®,

TRANSFER OF SHARES
The DBirectoxs miy, in their absolute discretion and
without assigning any reason therefor, decline to
register the transfer of a share, whether or not it is
a fully paid share, and the first sentence of Clguse 24
in Table A shall not apply to the Company.

GENERAL MEETINGS AND RESOLUTIONS

{(a) A notice convening a General Meeting shall be
required to specify the general nature of tho
business to be transacted only in the case of
special business and Clause 38 in Table A shall
be modified accoxdingly.

All business shall be deemed speciol +that is
transacted at'an Extraordinary General Meeting,
and also all that is transacted at an Annual
General Meeting, with the exception of declaring
a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the
firing of the remuneration of, the Auditors.

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

(a) Clause 40 in 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

el

(a)

(b)

(c)

()

(e)

If 2 guoryn 2s not present within half an hour
fron th@ tige aﬂaozmueﬂ for a General Mesving the
Beneral Mesting saall stand adjourned to the sine
day in the next weelk at the sace time and place
oxr to such other day and at such other time and
plare as the Directors oy detercdine:; and if at
the Aadjosrrned Cereral E'l:ating a guorum is not
present  within half an hour fremx the tine
appointed Ttherefnr such adjourned Ceneral Neeting
shall be dissolved.

Clauwse 4% ip Table A shall mot apply to the
Company.

APPOINTMENT OF DIRECTORS

Clauwse 64 in’ Table A shall not apply 0 the
Company.

The maximum numbar and minimam nunber
regpectively of the Directors may be determined
from timg to time by Ordinary Reselution in
General Meeting of the Company. Subject to and
in default of any such determination there shall
be no maximum number of Directoers and the minimum
number of Directors shall be one. Whensoevey the
minimum number of the Directors shall be one, a
sole Director shall have authority to exertlse
all the powers and discretions by Table A and by
these Articles expressed to be vested in the
Directors generally, and Clause 89 in Table A
shall be modified accordingly.

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

N¢g person shall be sppointed a Uirector at any
General Meetirg unless either:-

(i) he is recommended by the birectors: or

{ii) not less than fourteen nor nmore than
thirty~five clear d4days before the date
appointed for the General Meeting, notice
executed by a Member qualified to vote at
the General Meeting has been given to the
Company of the intention to propose that
person for appointment, together with
notice executed by that person of his
willingness to be appointed.

Subject to paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting appoint

9
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1.

2y PersTn g0t 1e willing o o act o e oa
Directoyr, either o £3110) o Vacanty <Y Q8 an
a¥dditiconzl Drrectira

(£} The Directors ray appoint @ perscon who is willing

o oact to be 2 Pirestor, sither 1o Ffill a wacanoy
Cr a5 an additiconal DRirector, provided that the
appointrent  do2s not cause  the newmoer  of
Directors ta excesed any nunbher deternined in
acgordance  with paragragh () above as the
mazinus nunker of Bavectors and for the tiwme
bheing in force.

BORROWING POWERS
The Birectors may exercise all the powers of the Company
te barrow noney sithout linit as to amount and upan sugh
teros and in such manner as they think £it, and subject
{in the case of any security convertible into shares) to
Gection 80 of the Act to grant any worigage, <harge or
standard security over its undertakiag, property and
uncalled capital, or ony part thereof, and to issue
debentures, debenture steock, and other securitien
whether outright or 4s security for any debt, liasbility
or obligation of the Company or ¢f any third party.

ALTERNATE DIRECTORS

{a) An alternate Director shall not be entixtled as
such to receive any remunerstion from the
Company, save that he may be paid by the Company
such part (if any) of the remuncration otherwise
payable to his appointor as such appointor may by
notice in writing to the2 Company from time to
time direct, and the first sentence of Clause 66
in Table A shall be modified acgordingly.

(b1 A Director, oxr any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
Directur, and an alternate Director »hall 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 shail
count as only ‘one for the purpose of determining
whethexr a gquorum is present.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vagated if he becomss
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 31 in
Table A shall be modified accordingly.

10




13.

14,

(¢a)

3

(2)

(b)

{b)

SRATUITIES AND PEXSICNG

The Directors may exercise the powers ©f the
Company conferred bhy <Clause 3{t) of the
Merorandum of Asscociation ©f tha Company angd
shall be enticied to revain anpy benefits receiyedq
by them or any of then by reason of the exercisa
of any such pouwers.

Clause &7 in Table A shall not apply to the
Conpany.

PROCEEDINGS OF DIRECTORS

A Director may vote, at any meeting of the
Directors oxr of any committee of the Dirsctors,
on any resolution, notwithstanding that it in any
way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforeraid his vote shall ba
counted: and in relation to any such resolution
as aforesaid he shall (whether or noet he shall
vote on the same)} be taken into acggount in
calculating the gquorum present at the meeting.

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

INDEMNZLTY

Every Director or other officer 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 ox othezwise in
relaticn  thereto, including any liability
incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is
given in his favour or in which ne is acquitted
or in connection with any application under
Section 144 or Section 727 of the Act in which
relief is grianted to him by the Court, and no
Director or «ther officer shall be liable for any
loss, damage or misfoertune which may happen to or
be incurred Ly 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 hy Section 310
of the Act.

Clausz 118 in Table A shall not apply to the
Company. '
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15,

TR AT p T WA ol A 2 e AR o N
RygULUTIONS IK HRITIN

G

In Clauses 53 and 93 of TYable A “gwriting®™ shall he
deened to include telex, itolegran, cable, farsimile and
other pnethods of reproducing or conmunicating writing in
wisiblie form.

12




NAKIE, RDDRESS AND DESTRLFTION OF SURSCRIBFR

Keith Fdward Lewington
Ford Cottage

. Tl m
17 Milton Road ANLET T TS
Willen Village R F"“‘“‘ft’- '
Milton Keynes

MKLS SAD

Solicitor

e e

Dated this A9 day of July 1993
Witness to the above Signature:

Susan Elizabeth Stoneman
213 Harboiough Road
Kingsthorpe
Northampton

NNZ 8DW

Nese—

Sacretary
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2835230

| hereby certify that

KELLENS LIMITED

is this day incorporated under the Companries Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Ofifice,

Cardiff the 12 JULY 1993

MRS, L, PARRY

an authorised officer

HCO078
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COMPANY NUMBER: 2835230 GOMPANSR
HOUSE

THE camm:lm ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION

of

KELLENS LIMITED

PASSED 2nd Nowvember 1933

The following Resolution was passed as a written resolution of the

sole member of the Company.

RESOLVED by way of Written Resolution that the name of the Company

be changed to:

Volkswagen Financial Services (UK) Limited

[ luqss '

/ s -
signed .fi:ké;i;éf%?: e

Director

~GNOV 1953

JPETECIESS,

<
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2835230

| hereby certify that

KELLENS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

VOLKSWAGEN FINANCIAL SERVICES (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 NOVEMBER 1993

P. BEVAN
an authorised officer

‘HCDOSB
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Number of Company: 2835230 “quQR1994
1 B2 ,

The Companies Act 1985

COMPANY LIMITED BY SHARES &OUS@
Resolutions
of

VOLKSWAGEN FINANCIAL SERVICES (UK) LIMITED

Passed ,‘230\ February 1994

By a resolution in writing signed pursuant to Regulation 53 of

Table A in the Companies (Tables A to F) Regulations 1985 S.I.'s

1985 Nos BO5 and 1052 the following resolutions were duly passed

as to resoclutions 1 and 2 and special resolutions and as to

resolutions 3 and 4 as ordinary resolutions.

THAT

RESOLUTIONS

the memorandum of association of the Company be amended

by re-numbering the existing clause 3(a) as 3(a)(i) and by

inserting as sub-paragraph 3(a)(ii) the following:

THAT
(a)
(b)

"In particular, but without limiting the extent of sub-~
paragraph 3(a)(i), to provide hire, leasing and hire
purchase finance in connection with the acquisition of
motor vehicles of all descriptions and to provide
financial services to motor dealers, garages and
similar institutions and their customers.”

the articies of association of the Company be amended:
by the delefion of Regulation 8(b).

by the insertion of the following text as Regulation
8(b):

"Volkswagen Finanz GmbH (or any other undertaking
nominated by Volkswagen Finanz GmbH or, in defauvlt of
such nomination, any other undertakirng which from time
to time carries on substantially the whole of the

KEL\PC1\VAG\RES.ONE\17.2,94




business carried on by Volkswagen Finanz GmbH at the
date of adoption of this Regulation) shall have the
right to appoint one director to the board ("the VW
director") notwithstanding any contrary provision,
express or implied, in these Regulations or in Table A,
any director so appointed shall be the chairman of the
bcard and no meeting of the board shall be quorate
unless the VYW director or his duly appointed
alternative is present. Clauses 88 and 91 in Table A
shall be amended accordingly."”

(c) by inserting the following as Regulation B(bb):

"The directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings
as they think fit and questions arising at any meeting
shall be decided by a majority of votes save that the
votes of the VW director shall count as equivalent to
all of the votes cast by the remaining directors."

THAT +the authorised share capital of the company be
increased to £50,000,000 (FIFTY MILLION POQUNDS) by the
creation of an additional 49,999,000 ordinary shares of £l
each ranking pari passu in all respects with the existing
ordinary shares of the company.

THAT the directors are generally and unconditionally
authorised, pursuant to s.80 Companies Act 1985 to allot
grant rights to subscribe for or to convert securities into
shares of the company up to a maximum nominal amount of the
unissued shares 4in +the company at the ate of +this
resolution. The provisions of £.89(1) Compunies Act 1985
shall not apply to any allotment made under this power,
which shall expire five vears after the date of the passing
of this resolution.

Dated: L. 23 February 2994

ooooooo

Signature: ////%Qﬂ .

ector J
Peter Schneider

KEL\PCL\VAG\RES,ONE\17,2.94




Number of Company 2835230

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
(Puxrsuant to S.379A of the Companies Act 1385)

oL

VOLKSWAGEN FINANCIAL SERVICES (UK) LIMITED

Pasged: l1l3th December 1954

By a written resolution of the above named Company passed on
13th December 1984 the following resolution was passed as an
Elective Resolution:

ELECTIVE RESOLUTION

THAT

i) pursuant to Section 252 of the Act, the Company dispense
with the laying of acesunts and reports before the Company
in Genmeral Meeting;

ii) pursuant to Section 366A of the 2Act, the Company dispense
with the holding of Annual General Meetings;

iii) pursuant to Section 386 of the Act, the Company dispense
with the obligation to appoint auditors annually.

h

G J Daly
Company Secretary

LT
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