COMPANIES FORA No. 12

Statutory Declaration of compliance
with requiremernts on zpplication
for registration of a company

Pleasc- do not Pursuant to section 12(3) of tha Companies Ast 1885
write 1.+
this margin

To the Registrar of Companies For offcial usa  For official ase
Please complote o = o ey ~pmsereTTE
leglbly, preferably | 1 1 H
in bleck type, or [ S
bold tlock lettering ~ Name of company

*

sinsest full name Cheimsford Cars and Commercials Limited
of companv

l, MICHAEL JOHN HOPE, signing on behalf of London Law Socrelarial Limited
of €4 Temple Chambers,
Temple Avenue,
London EC4Y OHP

, do solemnly anti sincerely declare inat | am a person named as secretary of the company in thy statement

delivered to the registrar under section 10{2) and that sl the requirements of the abova Act «n respact of

the registration of the above company and of matters precedent and incidental io it have been compling with,
And | make this solamn declaration constientiously beiieving the sam 10 be true and by viriue of the
provisions of the Statutory Declarations Act 1835

Declared at Temple Chambers, Declarant 12 sigh balow
Temple Avehue,
vt
in the Cily of London, ‘L;},
the__29th sy _March

One thousand niive hundred and ninety three

beforz me .

A Commissioner for Qaths/

Presentor's name address and
reference (it any): For olficia! nee -

New Companies Section Post room

Tho London Leow Agency Limited
84 Tomplo Chambors,

Tomple Avenuo,

Lohden, EC4Y OHP

Tolaphone: 071-353 9471

Telox: 23553

®:‘ The LO“dOn LaW Agency Limited Company Registration Agants, Priniors and Publishers

THELAREIACEE v abLE CHAMBERS, TEMPLE AVENUE, LONDON ECAY OHP  ‘Tel: 071-353 9471 (10 Yines)
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This {form should be comploted In bluck,

London Law

5tatmmtwfﬁrsteﬂ:mm and
secretary and intended situation

Company name (in full)

e

LGN,

of registered office

Far aligial 1isg

Chelmsford Cars and Commerc..ls Limiied

T T e ey

Registered offica af tha compaay on
incorporation.

TTERER TS S Yy

if the memorandum is deliverad by an
agent for tha subseribers of the
memaorandum mark ‘X‘ in the box
opposiie and give the agent's name
and address.

L

tnod 84 Temple Chambars
Temple Aven,a
Posttown  London
County/Region —
Postcode  EC4Y QHP
X
Name The London Law Agency Limited
RA 84 Temple Chambers
Temple Avenue
Posttown London
County/Ragion S
Postcode EC4Y OHP

Number of continuation sheets gttached

L]

To whorn should Comparies House
direct any enquiries about the
Information shown in this form?

Page 1

Teleptione

The London Law Agency Limited

84 Temple Chambers

Temple Avenue, London Postcode 4 fHhY OHP

071-363 947 1 Cur Ref:
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Company Secretary

Name

Addross

Consent signatsre

Directors

Name

Address

Bysiness occupation

Other directorships

* VYoluntary detsils

Consent signature

Dslete if the form
' signad by the
subscribers.

CHA S

Poge 2

S

-1 English
Nationality [NAJ Registered

[99% Limited Company

None

L

op)

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

2 e

v e v’ ' o " . . - B & -
"es Lenden Law Secretarial Linved
AD 84 Temple Chambers
Temple Avenuye
Posttown  Loades
County/Region.  ——
It Postcode  EC4Y OHP Counotry  Engiand
L consent to act as secretary of the company named on paga |
Signed
R “:"f -
fAuthorisad e
L Signatory) R Date 13t Narch 1993
rw(—“ = AT T TN T T . T *: : g ST e A LTS s e
[ﬂ’j London Law Services Limited
AD; 84 Temple Chambers
Temple Avenue
Post town  London
County/Region e
Postcode  EC4AY OHP Country England

Signed
{Authorised
Signatory) Date ‘st March 1993
Agents for and on behalf of the Company :
The London Law Agency Linﬁ}iteﬁ . ;
M Ty a'i’:.’.ﬁ
{Authorised
:.:"-:-"':;‘:: Signatory}
Signature of agent on behalf of all subscribers  Date 15t March 1993
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(A)

THE COHPANIES ACT 1935
AND
THE COMPANIES ACT 1939

—— g s .

MEMORANDUM, OF ASSOCIATION
o
Chelmsford Cars and Commercials Limited

A b T Nl T S Y T

The Company's name is “Chelmsford Cars and Commercials Limited",
The Company's Registered Office is ta be situated In England and Wales.
The Company's objects are:-

To cerry on all or any of the businesses of agents for the saie of,
importers, exporters, servicers, repairers, fitters, Turnishers, hirers
and letters on hire of and dealers in new and secondhand motor cars,
motor cycles, scooters, vans, boats, aircraft, caravans, tratlers,
lorries and other vehicles and craft and of for and In spares,
accessories, engines, implements, tools, furnishings and supplies of
avery description; proprietors of garages and petrol Tilling stations,
repairing, hiring and other depots, motor engineers, seif-drive car
hire and taxi-cab service proprietors, driving Instructors, mechanical,
aeronautical, marine, electricat, television, wireless and geners!
engineers, panel beaters, painters and sprayers, machinists, smiths,
welders and metal workers, joiners, cabiriet makers and carpenters,
french polishers and uphclsterers, coach and body builders, timber
merchants, haulage and transport contractors, tourist and insuraisce
agents, hire purchase agents and financiers, estate and building
society agents, property dealers and developers, proprietors, operators
and letters on hire of caravan and camping sites, motor car and trailer
parks and all accommodation and conveniences required in connection
therewith, manufacturers, merchants of and facters of, agents for and
dealers in radio and television sets and electrical and 'mechanical
goods anu accessories; cafe, restaurant and motel proprietors,
refreshment, caterers and contractors, provision merchants, bakers,
confectioners, tobacconists and newsagents and coal, coke and patent
fuel merchants and gensral merchants, agenis and traders.

530857

Presented By : THE LONDON LAW AGENCY LIMITED
TEMPLE CHAMBERS, TEMPLE AVE, LONDON EC4Y OHP Our Ref : 41910



(B) To carry on any other trade or business shich may seam io the
Company capable of being convenientiy carried on in coonection xith the
objects specified in Sub-Clause {A) hereof or calculated directiy or
indirectly to enhance the value of or render profitable any of the properiy
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otheryise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, cincessions, patenis, patent gights,
iicences, secret processes, machinery, plant, stock-~in-trade, ami any real
or personal property of any kind necessary or convenient for ths purpnses
Olf; or in connection with the Company's business or any branth or deparimant
thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, warks, plant and machinery necessarY or convenient
for the Company's business, and to contribute to or subsidise the ersction,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of moncy in such manner
as the Company shall think fit for the purposes of or In connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
bui lding society.

{F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of the
uncal led capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities whith
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for
the performance of any centracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly.

{(G) To receive money on deposil or loan upon such terms as the Company
may approve.

(H} To tend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connecticn with or
pursuant to the attainment of the objects herein stated to guarantee elther
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by both such methods, the performance of the obligations and
the payment of the capital or principal {together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time being the
Company's Holding or Subsidiary company or otherwise associated with the
Company in business.



(H) To establish and maintain or procure the estsblistwent and
maintenance of any non-contributory o contributory pemsion  Qr
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emaluments i any persons
who are or were at any time in the employment or service of ihe Company, or
of any company which Is far the time being the Company's Holding oF
Subsidiary company or otherwise associated with the Compaqy in business o
who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widons, families and
dependants of any such persons, and also ta establish and subsidise or
subscribe to any institutions, associations, cluwbs or funds calculated ie
be for the benefit of or to advance the interests and wall-being of the
Company or of any such other company as afcresaid. or of any such persons
as aforesaid, and to maks payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for 2ny public, general or
useful object; and to establish, set up, support and malntain share
purchase schemes or profit sharing schemes for thz henefit of any employess
of the Company, or of ahy campany which is for the time being the Company's
Holding or Subsidiary company and to do any of the matters aforesaid elther
alone or in conjunction with any such other company as aforesaid.

{J) To draw, make, accept, endorse, negotiate, discount and exccule
promissory notes, bills of exchange and other negetiable instruments.

(X} To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or ypon such investments or
securities and in such manner as may from time to time be determined.

(L} To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions In respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partiy in another,
and generally on such terms as the Company may determine.

(M) To accept payment for any property or rights soid or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

(N) To enter into any partnership or jJoint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and fo acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company,
and to gquarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such conpany.



(0) To establish or promote or concur in establishing or prowoting any
other company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Cowpapy or the
promotion of whict shall be in any manner calculated to advance directiy o
indirectly the objects or interests of this Company, and io acquira aa
hold or dispose of shares, stock or securities and quarantee the payment of
dividends, interest or capital of any shares, stock or securities issusd by
or any other obligations of any such company.

(P) To purchase or otherwise acquire and undertake alé or any part of
the business, property, assaets, liahilities and transacticns uf any person,
firm or company carrying on any business which this Compuyy is  authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
Eapable of being conducted so as directly or indirectly to benefit the
ompany .

(Q) To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
tEe ¢ime being of the Company for such consideration as the Company muy
think fit.

(R) To amalgamate with any other company whose nbjects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the {iabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fuliy or partly pald-up
shares or otherwise) of all or a controlling interest in the shares or
stock of this or any such other company as aferesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner,

(5) To subscribe for, purchase or otherwise acquire, and hotd shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to & reduction of capital be
made except with the sanction (if any) for the time being required by law.

{9 To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any 1iability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(v) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with cthers, and either by or through
agents, trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the above
objects or any of them.




And it is hereby declared that, save as otherwise expressfy provided, meach
of the paragraphs of this Clause shall be regarded as specifying separste
and independent objects and accordingly shatl not be in anyxise Rimited by
reference to or inference from any other paragraph or the nawe of the
Company and the provisions of each such paragrapl’ <“all, save as aforesaid,
be carried out in as full and ample a manner ana . strued inas wide @
sense as if each of the paragraphs defired the objects of a stparale and
distinct company.

4, The tiability of the Mewbers is limited.

5. The Company's share capita! is £1,000 divided into 1,000 shares of £1
each.



the Subscribers to this Memorandum of Association, wish ta be Ffermad
into a Company pursuant to this Meworandum; and we agree to take the mumtwl
of Shares shown opposite our respective names.

NAVMES AND ADDRESSES OF SUBSCRIBERS

Nusber of Shares
takenr hy sach
Supseriber

/2. Ceflooo

For and on behalf of

LGNDON LAW SERVICES LINITED,
Temple Chambers,

Temple Avenue,

London ECHY OHP.

B J e

v A T T S
e

For and on behalf of

LONDON LAW SECRETARIAL LIKITED,
Tempie Chambers,

Temple Avenue,

London ECAHY OHP.

Total Shares taken

Ore

One

Two

Dated the 1st day of March, 1993.

Witness, to.-the above Signatures:-

L o

R T
el S PPN

LT

COLIN A LAY,
Temple Charbers,
Temple Avenue,
London ECHY OHP.



THE CCMPANIES ACT 1585
AND
THE COMPANIES ACT 1522

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

Chelmsford Cars and Commercials Limited

PRELIRINARY

1. The Regulations contained in Tabie A in the Schedule to the
Companies {Tables A to F) Regulations 1985 as asmended by the Companies
(Tables A to F) (Amendment) Regulations 1985 {such Tahle being hereinafter
referred to as "Table A") shall apply to the Company save in so far =s thex
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table
shall not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub-Article (B} hereof all Shares shall be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such gersons and
generally on such terms and in such manner as they think fit.

(B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall not exreed the
amount of the authorised share capital with which the Company is
incorporated; and that this authority shali expire on the 7ifth anniversary
of the incorporation of the Company unless varied or revoked =~ - newed by
the Company in General Meeting.

(C) The Directors shal! be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which wiil or may require relevant securities to be
allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89{1} and
Section 90{1) to (6) of the Act shall not applg to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) for all moneys {whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount lien on all Shares
{whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
presently (ayable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.




(ENERAL HETTSINGS

L, A notice converiing a General Heeting shall «n the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shall be deemed special that is transacted at an

Extraordinary General Meetirg, and atsa all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the actounts, balonce sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of these
zegizing and the appointment of, and the fixing of the remensration of, thg
uditors.

6. Clause 41 of Table A shall be read and construed as if thes last
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved®.

DIRECTORS

7. Unless and until the Company in General MNeeting shall otherwise
determiiie, there shall not be any limitation as te the number of Directors.
[ and so long as there is a sole Director, he may exercise all the powsrs
and authorities vested in the Directors by these Articies or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director Is appointed
so provides, he shall be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

¢, The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its underiaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, lisbility or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resotution concerning any
contract or arrangement in which he is interested or wupen any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified sccordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shail be entitied to be indemnified out of the
assets of the Company against atl losses or liabilities incurred by him in
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12, The Directors may, in their absolute discretion, and without
assigning any vreason therefor, decline to register any transfer of any
Stare, whether or not it is a fully paid Share; and Clause 24 of Table A
shal |l be modified accordingly.



NAMES AND ADDRESSES OF SUBSIRIBERS
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For and on behalf of

LONDON LAW SERVICES LIMITED,
Temp'e Chambers,

Texple Avenue,

Lendon ECRY OHP.

For and on behalf of

LONDON LAW SECRETARIAL LIMITED,
Tempie Chambers,

Temple Avenue,

London EC4Y OHP.

Dated the 1st day of March, 1993.

Witness to the above Signatures:-

COLIN A LAY, LT
Temple Chambers, i
Temple Avenue,

London EC4Y CHP.
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CERTIFICATE OF INCORPORATION

GF A PRIVATE LIMITED COMPANY

No. 2806045

I hereby certify that

Chelmsfordg Cars and Commercials Limited

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1 APRIL 1993

1 P
M. ROSE

an authorised officer

RCO0078




