European Motor Holdings plc

NOTICE OF MEETING

Notice is hereby given that the eighty fourth Annual General Meeting of the members of European
Motor Holdings ple will be held at the Company’s registered office on 18 July 1997 at 12.00 noon to
transact the following business, of which resolutions 1to 5 will be propoesed as ordinary resolutions and
resolution 6 will be proposed as a special resolution.

Ordinary business

1. That the Report of the Directors and the audited financial statements for the year ended 31
March 1997 be received and adopted.

2. That a final dividend of 3.3 pence per share be declared in respect of the year ended 31 March
1897, payable on 1 October 1997 to members on the register on 22 August 1997.

3. That Grant Thornton be re-appeinted as auditors and that the Directors be authorised to agree
their remuneration.

4. That 8ir Tom Cowie, having retived by retation in accordance with the Company’s Articles of
Assaciation and having conzented to offer himself for re-clection to the Beard. be elected as a
Diractor of the Company notwithstanding that he has attained the age of 707

Special business

5. That the Directors be and they are hereby generally and unconditionally authorized in
accordance with section $0 of the Companies Act 1985 and in substitution for any existing
power to allot relevant securities to exercise all the powers of the Compapy to allot relevant
securities (within the meaning of the said section $0) up to an aggregate nominal amount of
¥7,446.116 provided that this authority shall expire on 18 October 1998 or, if earlien. the date
of the next Annual General Meeting of the Company afier the'passing of this vesolution, but
se that this autherity shall allow the Company to make hefore the expiry of this authoerity
offers or asreements which would or might reguire relevant securitive to be allotted afier such
expiry and notwithstanding such expiry the Direclors may allot relevant secvrities in
pursuance of such offers or agreements,

6. That the Dircctors be and are hereby empowered pursuant to Section 93 of the Companies Act
1985 to allot equity securities twithin the meaning of Section 94 of the Companies Act 1935}
pursuant to the auhority conferred on them by Resolution 5 set out in the Notice of this
Meeting as if Section 89111 of the Companies Act " J85 did not apply to such allotment.
provided that this power shall be limited to:

5.1 the allotment of equity securitier in connection with or the subject of an offer or invitativa,
open for acceptance for a period fixed by the Directors, to holders of Ordinary Shares and
such other equity securities of the Company as the Directors may determine an the
register on a fixed record date in proportion tas nearly as may bel to itheir respecetive
holdings of such socurities or in accordance with the rights atached thereto tincluding
equity seeurities which. in connection with such affer or invitation, are the subject of such
exclusions or other arrangements as the Direclors may deem necessary or expedient to
deal with fractional entitlements that would otherwise arise or with legal or practical
problems under the laws of, or the requirements of any recognised 1 2gulatory body or any
stock exchange in any territory or othenvige howsoevery; and

6.2 the allotment fotherwise than pursuant to paragraph 6.1 above) of equity securities of a
nominal amount not exceeding in aggeegate £1,073,280.40;

and shall expire on the earlier of the revocation of such authovity and 18 October 1998 o, if

eariier, the date of th~ next Annual General Meeting of the Company afler the passing of this

resolution, save that the Company may before such expiry make offers or agreements which
would or might require equity socurities to be allotted in pursuance of such offers or
agreements as if the power conferred hereby had not expired.

By order of the Board
M D Beacham FCA
Qonpad Ay
Dated 18 June 1997 Seeretary
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