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1. The name of the Company is “TOSHARN LIMITED”,

2, The Registered Offico of the Company will be situate in Engl

3, . Tho objects for which tho Company Is established #7e;-

{a} To carry on the business of garage proptietsrs and to manufacturs, own, buy, sell, lat on hirs or

lease, ropalr and generally deal in motor cars, vans, lorries, coaches and omnibuses, motor cycles,
bicycles and mechanlcally propelled vehlcfus of svery description, engines, bodies, tyres,lftttlngs,
petrol, ofl and alt kinds of fuol, accussorles, comporidnts, apparatus and raquisites cangerned with
the manufacture, running, upkeep, repair or use of such vehlcles and to carry on buslness as
motor, mechanlcal, radlo, clectrical and general enginoers, motor bady bullders, parel baatars,
metal and alloy workoers, dealors In radlo apparatus and accessories and to act #s haulage

~

contractors and cartlers of goods and parsons 1n every way.

BRITISH COMPANY REGISTRATION AGENTS LTD.

57/45 PAUL STREET P
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{b)

{c)

{d)

(e)

()

(@)

(h)

(1}

{i}

(k)

{

{m)

n)

?iﬂ

Ta garry on any other business of any description which in the oginion of the directors may bs
capable of being conveniently or advantag:-+ i.ly carried on in connection with or as ancillary to
any of the above businesses or the genera! Lusiness of the Company,

To purchase, sell, exchange, improve, mortgage, charge, rent, let cn leass, hire, surrender, license,
accept surrenders of, and otherwise acquire and deal with any freehold, leasechold or other
property, chattels and effects, erect, pull down, repair, alter, davelop or otherwise deal with any
building or buildings and adapt the same for the purposes of the Company ‘s business,

Ta purchase or otherwise acquire all or any part of the business or assets of any persen, firm or
company, carrying on or formed to carry on any business, which this Company is authorised to
carry on or possessed of property suitable to the purposes of this Company and to pay cash or to
issue any shares, stocks, debentures or debenture stock of this Company as the consideration for
such purchase or acquisition and to undertake any liabilities or obligations relating to e
business or property so purchased or acquired.

Ta acquire in such manner and upen such terms as the Company shall think fit, secret processes,
inveriions, paterits, copyrights, designs or trade marks or any interest therein, the acauisition of
which shall seem beneficial to the Company, and to grant rights thersout.

To enter into partnership or amalgamata with any persan or body for the purpese of carrying on
any business or transactiort within the obiects of the Company, and to enter into such
arrangements for co-operation, sharing profits, losses, mutual assistance, or other working
arrangements as may seem desirabla,

To manaae develop, sell, leass, mortgage, arant llcences or rights of, In, or over or otherwisa turn
to aecount or in anv other manner deal with or disposa of the undertaking and all or any of tha
property or assets of the Company with power to accept shares, debentures or securities of, or
interests in, any other company.

To lend monay to such persons, upon such terms and with or without sectirity and subject to
such conditions as rnay seem desirabla,

To invest, land, or otherwise deal with unemployed moneys, In such man'ner, and upon such
terms, as may be thought fit, and to vary investmeants,

To guarantes, support or securs, whether by parsonal covenarnt or by mortgaaing or charging all
or any part of the undertoking, property and assets {present and futurs) and uncalled capital of
the Company or by both such means, the performance of, the oblinations of and the repaymaent
or payment of the principal amounts and of any premiums, interest and dividends on any
securities of any persan, firm or company, including {without preludics to the generality of the
forenoing) any company which Is for the timo baing the Company’s holding eormpany as defined
by saction 154 of the Companies Act 1948 or another subsidiary s dofined by the sald section
of the Company’s holding company or otherwise aszociated with the Company In business.

To borrow or ralse monay In such manner as the Company shall think fit, and in particular, by
the Issue of debontures or debenture stock, charged upon all or any of the Company’s property,

both present and future, Including Jts uncalled capital, and to re-ssue any debentures at any time
pald off.

To draw, accept, endorse, lssue, or executo promissory notes, blils of exehanga, bills of lading,
warrants, and other nogotiable, transferablo, or moreantile instruments,

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other interests in or
kigatinns of any other company or corporation,

To rerascarate any persen or romnany for sorvices rendered or to be rendered In placing or
assisting to place any of 1+: shares I the Cormpany's capital or any debanturas, debenture stock
or other securities of the Company or in or ebout the formation or promotion of the Company
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3.

or the conduct of its business.

(o} To remunerate smpioyees of the Company out of ar in proportion to the profits or the C.. .. . -y ,

or otherwisa as the Company shall think fit; and to promote and 954 . Hoct to any sdie..w or
arrangement for sharing profits with employees, whether involving the '~ .-f shares or not.

{p) To pay the costs and expenses of or incidental to the promotion and establishment of the
Company, or to contract for'the paymeant of the same in whole or in part by others.

{a}  To promote any company to acquire the whoie or any part of the assets or liabilitiss of this
Company, or for any other purpase which may seem desirable in the interests of this Company,
and to subscribe, acquire, underwrite, or place, or assist in so doing, the whole or part of the
shares or securities of such company,

{r} To remunerate the directors of the Company in any manner the Company may think fit and to
pay gratuities or pensions or allowances on retirement to any directors wha have held any other
salaried office or place of profit with the Compshy or to thejr widows or dependants and to
make contributions to any fund and to pay premiums for the purchase or grovision of any such
gratuity, pension or allowance and to promote or assist financially, whether by way of
contributions, donations, the payment of premiums or otherwise, any fund or scheme for the
bensfit, wholly or in part, of diractors, ex-directors, or employess, or ex-employees, of the
Company, or their dependants or relatives, or for charitable purposes generaiiy.

PROVIDED ALWAYS that any powsr which the Company enjoys under section 74 of the Companies
Act 1980 or these presents to make provision in connection with the cessation or transfer to any person
of the whale or ony part of the undertaking of the Company or any of its subsidiariss for the benefit
of persons employed or formerly employed by the Company or any of its subsidiaries shall only be
exercised by the Company with the sanction of 2 Special Rusolutlonl.

(s} To ald, financially or otherwise, any association or body having for an object the promotion of
trade or industry,

{1} To act as or through trustaes, agents, secrotaries, managers, brokers or sub-cantractors, and to
perform the dutles of any office uridertaken by the Company, .

{u) To procure the Company to be registared or recognised In any overseas country or place, and to
exercise any of the objects or powers aforesaid in any part of the world. ‘

{v) To distributs any property of the Company in specie among the membars,

(w)  To do aif such other things as are incidental or conducive 1o the atulnment of the above objects
or any of them.

1t is declared that the foregoing sub-clauses shall bo construed indepandently of each other and tha
objocts tharein mendoned shall bs nelther limited nor restricted by rvforence to or inference from any
other sub-clause or the name of the Company and naliher shall they or any of them bes deemed to be
merely subsidiary to the objocts containad in any other sub-clousa, ’

4, The Habllity of the Mambers 1s fimitod, e
rﬁ,-”
5. The share tapital of tha Company is £100 divided Into 700 shares of One Pound each,
Subjact and without prejudice to any speclal rights or privileges for the $ime baing attached to

prefersnce, whether in respect of dividend or of repayment of capital, or both, or with any other
special privilege or advantage ovar any ather shares previously issued, or then about to be issued,
and with any special or restricted fights or without any right of voling or otherwise, and

generally on such terms and subject 10 such conditions znd provisions as may from time to time
be determined by the Company.
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WE, the several persons whose names, addresses and descriptions are

subscribed, are desirous of bein

g formed into a Company in pursuance of this

Memorandum of Association, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite our respective names,

of Subscribers,

Names, Addresses and Descriptions

Number of Shares
taken by
each Subseriber.,

London,
EC2A 4PB.

Company Director.

.

D D A. HEARD
37-45 Paul Street,
London,

EC2A 4PB.

Formations Clerk

Ca oV §
ONE. /

ONE,

E

37-45 PAul Streat,
QOLoN .

C2A 4PB,

Company Director,




THE COMPANIES ACTS 1948 to 1985

~

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TOSHARN LIMITED

7

PRELIMINARY

1.

Subject as hereinafter provided the regulations set out in Table A in the First Schedule to the
Companies Act 1948 25 amended by the Companies Acts 1967 to 1980 (hereinafter referred
to as “Table A"} shall apply to the Company.

2, The following ragulations of Table A shall not apply to the Company videlicet :- 22, 24, 40 to 43
inclusive, B8, 75, 79, 84(2), 84(4}, and 88,
PRIVATE COMPANY
3. The Company is a private company and accordingly:
{A}  any offer to tha public (whether for cash or otherwise) of any shares in or debentures of
the Company; and
(B)  any allotment of or agraement to alfot any shares In or debentures of tha Company
{whether for cash or othorwiss) with 2 view to all or any of thosa shares or debentures
being offered for sale to the publie,
Is prohibited.
SHARES
4, {A}  Subject to authorisation in accordance with the provisions of sestion 14 of the Companies

Act 1980 the directors may allot or otherwise dispose of tho shares of the Company whether
forming part of the orlginal or any increased capital to such parsons and for such consideration
and upon such terms and conditions as they may daterming but so that no shares shall ba issued
at adiscount.

(B} For the purposes of section 14 of the Companies Act 1980;
(i} the direntors shall, unless and until such authority shali have been previously revoked or

varied by the Company in general meoting, for a perind of five years from the data of the
incorporation of tha Company, have a general and unconditional authority to allot any




LIEN

5,

6,

unissued shares of the Company tarming part of jts original capital;

(it} before the expiry of the authority given in sub-paragraph {i) above the Company by its
directors or otherw;
unissued shares of the Company to be altotted after such expiry and the dirsctors may

notwithstanding such expiry allot unissued shares of the Company pursuant to such offer
Or agreement,

[(w] 8Bection 17{1) of the Companies Act 1980 shall be exc

fuded in respect of any allotment
of shares whether by the directors or otherwise,

The fien conferred by regulation 11 of Table A shall attach to all shares, whether fully paid or
nat, and to all shares registered in the name of any person indebted or under liability to the
Company whether ha be the sole ho!der thereof or one of two or more joint holders,

TRANSFER AND TRANSMISSION OF SHARES

B.

The instrument of transfer of any share shall be executed by or on behalf of the transferor and
{except in the case of the transfer of a fully paid share) by or on behalf of the transferee, The
transferor shall be desmed to remain a holder of the share until the name of the transferee is
entered in the register of membars in respect thargof,

(1) Subject as in these Articles provided, any share may be transfarred to any member of the
Company and any share may ba transferred by a member to his or her wife or husband,
descendant, parent, brother or sister, nephew or niecs or to tha trustees of a settlement created
inter vives by such mombar whareunder no persan is or may be a boneficiary who Is not his or
her wife or husband or any such rolative as aforesaid and any share of a deceased membar may be
transferred to his or her widow or widower or any such relative as aforesaid or transferred to or
placad in the names of his or her parsonal ropresentatives or trustees if {but only if) it will ba
held by them upon trusts croated by such membor's will or arising on his or her intestacy
whereunder no person Is or may be a baneficlary who Is not his or her widow or widower or any
such relative as aforesaid and whare any sharo Is held upon such trusts a; aforesaid it may upon
the appointment of a new trustee or new trustees thereof be transferred to him or them or to the
continuing and new trustees thorgof. In any such clreumstances (but subjact as aforesald) the
provisions of paragraph (B) of this article shall not apply save to prevent a transfer of shares on
which the Company has a llen. For the purpose of this paragraph “descandant” shal! include
an adoptad child,

(2} Savo as aforosald, a share shall not ko transforred unlass it first be offered to the other
membars at a fair voluo to be fixed at the cost of the Company by the Company's auditors. A
member {hareinafter refarrad to as a "ratlring member) wishing to transfor a share or shares
otherwise than as aforusald shall glve notice thereof in writing to the Company and such notice
{herelnafter raforred to os a “transfor notiea”) shall constitute the Company his agent for the sale
in accordance with the provisions of thls article of the share or shares comprised tharoln at the
fair value fixod as aforosald, A tronsfer notica may not be withdrawn except with tho consent of
the directors. Aftar the fixing as aforosald of the fair value of the share or shares comprised in a
transfer notice, the directors shall proceed to seok a purchasar or purchasers therafor amongst the
other members {including any of thulr own body who are members), In tha case of competition
amongst the other members therofor, the same shall ba apportioned amangst those wishing to
purchase the same as nearly as may be in proportion to thelr respactive holdings of shares, but so
that no member shall be required to purchase more shares than he has oxpressed his willingness
to purchase, Any question of difficuity shall bo resolved by the directors in such manner g3 they
think most baneficial to the Company.
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7.

(3] Upon the ffn.ding of a purchasing member or members the Company shall give notice
thereof to the ratiring member and the sale or sales g

thereafter, If the retiring member fails so to complete any such sale, the directors shall nominate

g member as the holder of such share
The retiring member shall deliver to the
or including such shares or share and shalt
se-money and any necessary balance certificate shall be issued 1o

or shares and issue to him a certificate therefor,
Company his certificate or certificates comprising
thereupon be paid the purcha
tim,

(4) If within twenty-eight days after the fixing of the fair value a5 aforesaid no purchasing
member has been found for tha share or shares or some of the shares comprised in the transfer
notice, the directors shal give notice thereof to the retiring member and in such case, and also if
a‘ purchasing member has failed duly to complete his purchase, the retiring member may at any
tima within six months after such notice was given to him, but subject to the provisions of

paragraph {5) of this article, transfer the share or shares in question to any person and for any
consideration.

{5} Subject as in this Article otherwise provided, the directors may, in their absolute discretion

and without assigning any reason therefor, deciine to register any transfer of any share, whether
or not it is a fully paid share.

(6} {i} Any direction, whether by way of renunciation, nomination or atherwise, by a
member entitled to an allotment of shares, to the effect that such shares orany of them be
aliotted or issized to some person other than himself, i

(it}  Any transfer of any interest in a share or shares,

shall for the purpose of this Article be deemed to constitute a transfer of tha share or shares
comprised in such direction or transfor and, except in the case of a transfer permitted by
paragraph (1) of this article, shall be deemed to constitute a transfer notice comprising such
share or shares and the foregoing provisions of this article shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS

8.

At any general meeting a resolution put to the vata of the meeting shall be decidad on a show of
hands unless a polf is (bafore or on the declaration of the result of the show of hands) demanded
by the chalrman or by any member present in person or by proxy. Unless a poll be so damanded
a declaration by the chairman that a resolution has on a show of hands been carrled or carried
unanfmously, or by a particular majority, or lost or not carried by a particular majority and an
entry to that effact in the book containing thy minutes of the proceedings of the Company shall
be conclusive evidencs of the fact vdthout proof of the number or proportion of the votes
recorded in favour of or against such resolution. The demand for a poll may be withdrawn,

DIRECTORS

9,

10.

The number of the directors shail not be more than five but the Company in general meating
may increass or reduce this iimit.

A parson may be appointed or slected a director notwithstanding that he shall have attained the
age of 70 years and no director shall ba Jjabla to vacate offica by reason of his attaining or having
attained that or any other age,

- —
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BORROWING POWERS OF DIRECTORS

1.

The directors may at their own discretion and unan such terms in all respects as they think fit
raise or borrow money for the purposes of the Comnpany’s business and may mortgage or charge
the whole or.any part of the assets and Property of the Company (present or futurs) including its
uncalled or unissued capital, and may subjact to section 14 of the Companies Act 1980, issue
debentures, debenture stock, mortgages or other securities whether outright or as sacurity for
any debt, liability or obligation of the Company or ¢f any third party,

POWERS AND.DUTIES OF DIRECTORS

12

Subject to.section 199 of the Act and section 80 of the Companies Act 1980 a director may
contraat withl and participate in tha profits of any contract,transaction or arrangement with the
Company as if he were not a director. A director shall aiso be capable of vating in respect of such
contract, trangaction or arrangement, where he has previously disclosed his interest to the
Company, or in respect of his ‘appointment to any office or Place of profit under the Company

ALTERNATE DIRECTOR

13.

Any director being or being about to go outside the United Kingdomn may by notite in writing to
the, Cornpany appoint soma other person approved by all the other directers to be his alternate
or substitute director during his absence, such alternate director having in all respects the same
righ:cs (other than zny right to remuneration} and powers as the appointor. Any person who has
been so appsinted may be, in like manner, ramovsd by the person who appointed him and may
also be remaoved by notics in writing to the Company given by a msjority of the other directors

DISQUALIFICATION OF DIRECTORS

14.  The office of director shall be vacated if the director:-
{A)  Fails to obtain his sharo qualification {if any} within one month from the date of his
appointment or thereafter ceases at any time to hold his share qualification.
(B} Becomes bankrupt or suspends payment or compounds with his creditors.
(C}  Becomes prohibited from being a director by reason of any order made under saction 183
of the Act or under section 28 of the Cornpanies Act 197,
(D)  Bucomes of unsound mind.
{E)  Is absent from directors’ meetings for slx calendar manths without reasonable excuse and
without the consont ot the other directors and thay resolve that ha vacate offica,
(F)  Resigns his offica by notice In writing to the Company,
INDEMNITY
16, Subject to saction 205 of the Act and In addition to such Indumnity as Is contained in regulation

136 of Table A, every director, officer, or officlal of the Company shall be indemnifled out of
the funds of the Company against all costs, losses, expenses and liabilities Incurred by him in the
execution and discherge of his duties ar in relation theroto,
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Mames, Addresses and Descriptions of Subscribers,

LEOMA . LEWIS,

37-45 Paul Street,
London,
EC2A 4pB.

Company Director,

/

“ED A. HEARD

37-45 Paul Street,
London,
EC2A 4PB,

Formations Clark

P :

P
/
DATED the 21st day of January 1982

to the above Signatures :-

/

, J. LEW!
37-45 Paul
London,

Company Director,
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THE COMPAMIES ACTS 1948 TO 1978 ‘ s

Statement of first directors and

secretary and intended situaiion

of registersd office

Pursuant to sestions 21 and 23(2) of the Companies Act 197€

Pleasse do not

write In thiz
bindi !
ndaing marg nv
Company number -
Plonse con'a'plelgl :— - —E -,;—— M et —‘t
legibly, prefer I n B
Ingblazk‘:ype, gr d i._.._,l,*a.j__f;, .3!__1_8_. _.._S_t
bold block lettering Name of Company 4 )
/
* deleteif v E

inappropriate TOSHARN Limited*

The intended situation of the registered bffice of the campany

on incorporation is as stated below

-r*"rﬁ
37/45 PAULSTREE P
LONDOM 4PB 7

If the memorandum is delivered by an agent for the subscribers of

ths memorandum please mark ‘X' in the box opposite and insert the

aginl ¢ neme and address below

BRITISH COMPANY REGISTRATION AGENTS LIMITED ‘
37-46 PAUL STREET, LONDON EC2A 4PB

If the spaces provided on page 2 are insufficient and use'has been made
of continuation sheets (ene note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

»-

Presentor’'s name, address and .
E
refergnce (if an or official usé

¥it
Ganeral section Postroom
ref:/CO/MI, dz«"o7

Tolenhoua: 01- 263 3400

BRITISH COMPANY REGISTRATION
AGENTS LIMITED

37-45 Paul Strect, Londdon EG2A 4PB

Cot, No.GF 1
L Coates & Lucas, Limited British Company Regist;ation Agents Limited @ 1
m awts, 37-45 Paul Straet, London EC2A 4PB - Tel: 01- 2810344 e,



The rame{s) and panticulars of the person whe is, or the persons who are,
ip b the first director o divectors of tlie company are as follows:

Nan‘ue'{nute 2) LEONARD HE RBEH-‘ LEWIS BUSi ness Ot:cupa‘llon
Law Agent
Former narne(s) (note 3} Nationality Citizen of United

Kinadom and Colonies
Address (note 4) ing

Date of birth {(where applicable)
37-45 Paul Street, London EC2A 4PB Date
13.10. 1929

Particulars of other directorships (note 5)

BRITISH COMPANY REGISTRATION AGENTS LIMITED and subsidiaries

LEWIS COATES & LUCAS LIMITED and subsidiaties

ST. ALBANS DIOCESAN BOARD OF FINANCE LIMITED

! P
X i

i | hereby kco.nsenl_;og"ét as ,dirfyctor of the company named on page 1 . / 2)
I B
Signature -~ \jé—;c(f,wi/ , /s Date)S -\ 62
Name (note2 ~ EDWARD ARTHUR HEARD Businisss occupation
o _' Formations Clerk
Former name(s) (note 3) e Nagoﬂ?amy rCitizen gf
Address (note 4) United Kingdortand Colonies
37-45 Paul Street, London EC2A 4PB Date of birth (where applicable)
{note 6)

Particulars of cther directorships (note5)

NOME
/ .
1 hereby consent to act as dire f,the company named on page 1
Glre 7 DX /
Signature R Date ,3 A2
_ . "_y' .
tame (note2) Business occupation
Former name(s) (nole 3} Nationality
Address (note4)
Date of birth (where applicable)
{nota 6)
Particulars of other siirectorships {note 5)
— —

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

Signature Date

page 2

Pleasedonot
write.inthis
binalng margin

N

tmporiant

. The parliculars

to be givenare °
those referred to
in section
21(2)(a) of the
Cnmpanies Act’
1976 and section

- 200(2) of the
" Compani~s Act
1948, Plet.se ’

read the notes
on paged before
completing this -
part of the form.



Plonse do not
write inthis
winding margin

\7

important

The par.isuiars
to be given are
thosa raferred to
in section
21{2)(b) &+ the
Companies Act
1976 and saction
200(3) of the
Companies Act
1946, Piease
read the notes
on page 4 before
compieting this
part of the form.

* as required by
seclion 21(3) of
the Companies
Act 1976

rdelote as
appropriate

The name{.s} and particulars of the person who Is, or the persens who are,
to be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes 2 &7} LEONARD HERBERT LEWIS

Former name(s) {note 3)

Address (notes4&87)

37-45 Paul Street, London EC2A 4PB

——

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

Signature Dat

<
e

p

-L.&L

Name(notes2 &7}

Former name(s){note 3)

Address (notes4 & 7)

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

-.// / |
p: L
Signature v = 7 "6__"

Dute

T

P

Signed by or on behalf of the subscribers of the memorandum*

, g
NI
Signature %k/ N [Subscriber} ekt Date Q}T
—

/

Signature

| Ve
| 82_ ,.

-

A2

-~ A"‘7
;//@Zf;é'}_;{_f@scriber] Be6sent Date Q S
=

page 3



CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1614118

I hereby certify that
TOSHARN LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 16T FEBRUARY 1982

Assistant Registrar of Companies

C.173




