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Declaration of Compliance with the Requirements of the
Companies Act, 1929, on Application for Registration

of a Company,

Pursuant to Section 15 (2).

Name ( z e — e e
of

WK Company

UNIVERSTTY MOTORS (HOLDINGS) Limited.

PUBLISAND AWD AOLD BY

BVATERLOW & SONS LIMITED,

TAW AND COMPANIES' SVATIONERS AND REGISTRATION AGENTS,
London Wall, London, E.C.2, Parliament Street, London, S W.l
77, Colmore Row, Birmingham, 3; ‘
12 & 14, Brown Street, Manchester, 2.
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fa) ¥ A Selioitor of
¢ {ko Suprema Courd {or
win SeotlandanEnrolled
« Law Agent)* engraged
«in the formaticn.”

or

# A Person nemed in
o the Articles of Asso-
“oiation a8 a Director
4 or Heoretary.”

Declared at_@f""{ Crint 1) meteestes \

REMARD CROMPTON BISCHONE. . o s oo Fige
of __4 GREAT. WINCHESTER STREET,  LONDON, B, CLZmer oo om

Do solemnly and sincereiy declare that Iam®@_a JSolieitor _—

_of the. Supreme Court engaged.in the. formation

of  University Motors (Holdings) Limited

and That all the requirements of the Companies Act, 1929, ¢
in respect of matters precedent Lo the registration of the said
Company and incidental thereto fave been complied with. And I make
this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1835.

SUTTE oo e it 4 Aot

tho. 304 __ day of_.__._April, talk,

one thousand nine hundred and _£OTEY elght

Bofore me,@ -
AR "
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A Commissioner for ORIED
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Company ... ... - / '

UNTVERSITY . MOTORS . (HOLDINGS) LIMITED.

T WS G e a o a a VAMT Se——m— 1

B ©100 or fraction of £100—Section 41, Finance Act, 1988.)

3 B This Statement is to be filed with the Memorandum of Associabion or other

B mont, when the Company is registered.

PYRLISHED AND B8OLD BY

@EATERLOW & SONS LIMITED,

1AW AND COMPANIES® YTATIONERS AND REGISTRATION AGERTS,

4 Great Winchester Streeth, E.C.2.

London Wall, London, E.C.2, Parliament Street, London, S.W.1;
77, Colmore Row, Birmingham, 3 ; o ;*;w S
12 & 14, Brown Street, Manchester, 2. g:%ﬁsx G
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The NOMINAL CAPITAL of e
. University.Mokors (Holdings) i
s£.__ 200 __ _dividedinto_.___ 200 shares of £._ L i

Signature ..,

L -~
S ;a~ t"'-—~_!=‘-“=.>

Date boe day of __. April, 1948
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TEE COMPANTIRS A0TS 1929 ang 1947,
e IANES

SOMPANY Limtrep py SHARES,

&
- of -
UNIVERSITY MOTORS {HOLDINGS ) LIMITED,
. i, The name of 4o Compeny is "UNTVERS 1Ty MOTORS (HOLDINGS )
LiMITED",
2. “e registered of fice of the Company wiil be situate in
E:ﬂglan .
Ba The objects fopr which the Company is ostablished are s

(a) To acquire by Purchase, leage exchange or otherwise
and hold Tap By estate or interegt Any lands, freehold and
leasehold bulldings Premises, goodwill, ma.chinery, plant,
sbock in £¥8ds" any real or persomal Property of eny kina
Sonhected with the businesseg carried on by Undversity Motorsg
Limited or of any subsidiary op associate company thereof ang
of any person or firm connacted therewith and of any firm
Pérson or company having business dealingg 01 . connectiong
with the company or any tranch op department thereof,

in motor vehieleg of every desoription, cyoles, caris, weggons,
ships, boats, marine engines, launeches, &eroplanes, seaplaneg

" fitters, iron and siee) convertery, smiths, smelters, brasg *

@ founders, m.'l.lwrights, tube mekers, metallurgists, gun and
munition makeors, tool, machinery ang implement makers » Waod
workers, builders, edeotrical engineors, gas makers, saddlers,
leather goods Workers, prrinters, gelvanizers, Japamners,
enamellers, elao*bro—pla‘bera, painters, recking.case makevs,
carriage makers, garage proprietors, Govermment contrastors,
carriers of goods and russengers end any other businegs vhich
may seem to the Company capeble of being sonvenlently sarried
on in comasatbion with the above or caloulated directly or inw
directly to euhance the valug of or ronder profitable any of
the Companyts pPropoerty,

. Tepalrors, cleaners, stopes and warehousers of agrioultural
v/ implements, tractors ang vehioleg of all kinds, whethep cperated,
driven or moved by mechanigal Power or not, and a3l machinery
appliances, apparatus, fuels, lubricents, solutions enamelg and
things uged op capable of belng used therewith or in the many.
facturo, nmeintenence op working thereof respectively, oy iu the

construction of any trask or surface adapted for the demonstation
or use theroof,
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(Y To oy ol bAGIGSS0 nf e 'lcmi;r"‘t,uiwzm, elsctricnl,
wirolonn, »edio, raday, mechnn:lmx‘l and !A,‘bﬁmi!.*{' or nuslenr
enorgy ongineers, denlors in oleotrienl appliances ?f al}
kinds, manufacturers, workors and dealers in oloctrical,rire-
less and atomic or nuclear energy machines, cONVEyanoes,
implements, components and tools, snd any busliness in which
the appliestion of eloctricity, atomic or mieclear onerry, or
1ike power that can be ueed ag o substitute therefor, is or
mey be convenient, wseful or ornamental, or any other business

of a 1ike noture.

W
(o) To buy sell manufacture, repair, convert, alter let
on hire snd deal in machinery, implements and hardware of all

kinds.

(£) To corry on business of merchants and general traders,
contractors and brokers, conmission agents, carriers, and
wholesale and retail deslers, and generally to transact any
dnd of commercial, meroantile and agency business-

(z) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be advan~
tageously carried on by the Company in conmection with or as
ancillary to any of the above businesses or tho gencral
business of the Company.

{(h) To purchase, teke on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any ease-
ments, rights, privileges, concessions, potents, patent rights,
licences, secret processes, Recessary or convenient for the
purposes of or in comnection with the Compeny's business or any
branch or department thereof

(1) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, bramvays, sidings, bridges, reser-
voirs, shops, stores, faoctories, buildings, works, plant and
machinery necessary or convenient for the Compeny's business,
and to conbribute to or subsidise the erection, construction
and maintensnce of any of the above.

(3) To borrow or reise or secure the payment of money by
mortiage, or by the issue of debentures or debenture stook,
perpetual or otherwise, or in such mannor as the Compeny shall
think fit.

(k) To mortgage and cherge the undertaking and all or any
of the real and personsl property and assets, present or fubure,
ard all or any of the uncalled capital for the ¥ime being of
the Company, and to issue at par or at & premium or discount,
and for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought Lit,
debentures or debenture stock, either permsnent or redeemable
or repayable, and collaterally or further to secure any
securities of the Company by e trust deed or other assurance.

(1) To issue and deposit any securities which the Company
hes power to issue by way of mortgage to secure any sum less
than the nominal amount of such seourities, and also by way of
security for the performence of any contracts or obligations of
the Company or of its customers or obther persons or corporations
having dealings with the Company, or in whose businesses or
undertekings the Compeny is interested,whother directly or
indirectly.
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{m) To roceive meney on deposit or ipan upon such bterms
o tho Company may approve, cud to puarantee the obligations
ard conbracts of customsrs end others.

(n) To meke advences to customers and others with or
without gecwrity, snd upon such terms as the Company may

approve, snd generally to act as bankers for customers and
cthers.

{o) To grant pensions, ellowances, gratuities and
bonuees to of ficers, ex~olfficers, employees or ex-omployees
of the Compeny or its predecessors in business or the depen-~
dents or connsctions of such persons, to establish and main-
toain or conewr in esteblishing and medntaining trusts, funds
or schemes (whether conbributory or non-contributory) with a
‘riew to providing pensionc or other benefits for any such
persons as aforesaid, their dependents or connections, and to
support or subscribe to any charitable funds or institubions,
the support of which may, in the opinion of the Directors, be
saloulated directly or indirectly to benefit the Company or
its employess, snd to institute and meintain eny club or other
establishment or profit-sharing scheme caleulated to advance
the interests of the Compeny or its officers or employees.

(p) To draw, meke, accept, endorse, negotiate, discount
and exocube promissory notes, bills of exchange and cther
negotiable instrunenbs.

(q) To invest and deal with the moneys of the Company not
immediately required for the purposes of its buginess in or
upon such invesiments or seourities and in such mermer as may
from time to time be determined.

(r) To pay for any property or rights acquired by the
Company, either in oush or fully or partly paid-up shares, with
or withous preferred or deferred or guaranteed rights in respect
of dividend or repayment of capitel or otherwise, or by any
geourities vhich the Company has power to issue, or partly in
one mode and peritly in another, and generslly on such terms as
the Company may detormine.

{g) To accept payment for emy property or rights sold or other-

wise disposed of ardealt with by the Company, oither in cash, by
ingtalments or otherwise, or in fully or partly paid-up sheres
of sy company or corporation, with or without deferred or
preferred or guarantesd rights in respect of dividend or repay-
men of capitel or otherwise, or in debentures or mortgage
debentures or debenburo stock, mortgages or obher seourities of
any compauy or corporstion, or portly in one mode and partly
in enother, and generally on such terms as the Company mey
dotermine, snd %o hold, dispose of or otherwise deal with any
shares, stock or securities so scquired.

() To enter into eny partnership or joint=purse arrenge-
ment or arrangement for shering proflts, union of inberesis or
so-operation with any company, firm or person cerrying on or
proposing to carry on any business within the objects of this
Company, snd to scquire ond hold, sell, deal with or dispose of
shares, stcck or securitios of any suoh compeny, end to guaran-
tao the contracts or liabilities of, or the payment of the
dividends, interest or copikel of any shares, stock or seouri-
tios of ool to subsidise or otherwise assist any such company.
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(u) To esteblish ov promote or concur in esi.:ablishing or
promobing any other company whose objecus ghall include the
acquisition and taking ovex of all or axy of the assets and
13ebilities of this Company or the prometion of which shell be
in amy manner crloulated to advence directly or indir cctly the
objects or j.berosts of this Compaxny, end to acquire and hold
or dispose of shares, stock or securibles of and guarantee the
payment of the dividends, intorest or cepital of any shares,
stock or securities igsued by or any other obligations of any

such company.

(v) To purchase or otherwise acquire and undertake &ll

or any pexrt of the business, property, agsebs, Liabilities and
transactions of any persox, figm or compeny carrying on any
business which this Company 1s authorised to carry on.

(w) To sell, improve, MANALE, develop, turn to acoount:,
exchenge, let on rent, royoliy, share of profits or otherwise,
grant licences, easements and other rights in or over, and in
any other mamner deal with or dispose of the undertaking and
£1l or any of the property and pesets for the time belng of' the
Company for such consideration and in such menner as the
Gompany mey thinic fit.

(x) To emalgamate with any other company whose objects are
or include objects similar to those of this C ompany,whothelr by
sale or purchase (for fully or partly paid-up shares or other~-
wise) of the undertaling, subject to the liabilities of this or

any such other compeny as aforesaid, with or without winding up,

or by sale or purchase {for fully or paxtly paid-up shares or
otherwise) of all or & controlling interest in the shares or
stock of this or amy such other company &s aforesnid, or by
partnership, or any arrangement of the nature of partnership,
or in any other manner.

(y) To distribute among the members in specle any property

of ‘the Compsny, or any proceeds of sale or disposal of any
property of the Company, but go that no distribution amounting
to a reduction of capital bo made except with the sanction (if
any) for the time being required by luaw.

(z) To do all or eny of tho above things in eny part of
the world, and cither as principals, agents, trustoes,
contractors or otherwise, ond elther alone or in conjunction
with others, and either by or through agents, sub=-contractors,
trustees or othorwise.

(se) To do all such obher things as ere ineidontal or
conducive o the sbove objects or eny of theme

The liability of the members is limited.

The share capital of the Company is $100, divided into 100 shares
of £1 each. The shares in the original or any jnoreased capital may
be divided into soveral olasses, and there may be attached thereto
regpectively any preferential, deferred or other special rights,
privileges, conditions or resgtriotions as to dividend, capital,voting
or otherwlso.
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WE, the seversl persons whese names and addresses ars subseribed,
rre desirous of being formed into a Company in pursuvance of' this.
Hemorondum of Associstion, end ws respectively agree to take the

number of shares in the capital of the Compsny set opposite ouwr
rospactive names.

Hames, Addres.es and Descriptlone Number of Shares
of Subscribers, taken by sach
Subscriker.

BmmgwfhmmyglﬁénA%p
A Cezalr (Otchtrsle Shreck e
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DATED this 3o day of Glf.u«,e 1948,
WITHESS 1o the above Signatures s-
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IHE COVPANIES ACTS, 1929 snd 1947.

GOMPANY LIMTIED BY SHARES.

ARTICLES OF ASSOCIATION

UNIVERSTTY MOTORS (HOLDINGS) LIMITED.

PRELIMINARY o

Subject as hereinafter provided, the regulations conkained
in Table A in the Pirst Schedule to the Companiis Aot 1789 (here-
inafter referrad to as "Table A") shall epply t» the Company.

Clauses "0, IS5, 45, 47, 48, 50, §9, 65, 66, 39, 72, 82 end
104 ¢f Table & siell nob apply to the Company, bub the Articles
hereinafter contained, snd the remaining clauses of Table A,
gubject to the modificatione heroinafter expressed, shall con-
gstitube the regulations of the Company.

PRIVATE COLPANY.

Tho Company is o "Private Company” within the mesning of
Section 26 of the Compunies Act 1929, and accordingly (1) no
smvitation shell be issued to the public Lo subscribe for any
chares or debentures of the Company; (2) the number of the
members of the Company (not including persons who are in the
enployment of the Company, and persons who, having been formerly
in the omployment of the Company, were vwhile in that employmert
and have conbinued afbar the determinetion of that employment to
bo mewbers of the Compeny) shell be limited to ffty, provided
thet, for the purposes of this provision, where two or mors
persons hold one or more shares in the Company jointly, they shall
bo treated ns & single member; and (8) the right to transfer the
shares of the Company is restrioted in marmer and to the extent
hereinaftor appearing.

SHARES .

In Clause 2 of Table A the words “ordinary Resolubtion" shell
be substituted for the words "Special Resolution" whore those
words first oouula

The shares shall be at the disposal of the Direoctors, and
(save ar ntherwise directed by the Compony in Generel meeting)
and without prejudice to sy special rights previously conferred
on the holders of existing sheres in the Company, they may be
1ssued with such proferred, deferred, or other special rights,
or such restuvictions, whether in vegard to Dividend, vobting,
seturn of share Capital, or otherwise, as the directors ma from
time to time determine, subject novertheless to Artlele A~and
provided thet no ghares sholl be issued at a discount,except as
provided by Seotion 47 of the Companies Act 1929,

7.
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8.

9.

10.

The Company may pay & cormission to any porson in considera-
4ion of his subscribing or agreoing to subseribe, whether
absolutely or conditionally, for any sheres in the Company, oY
procuring or egreeing to procure subscriptions, whether absolute .
or conditional, for any shares in ‘the Compony, provided thet the @
commission does not exceed 10 per cent of the price at which such
ghares ere issued, or an amount egquivalent thereto, and such
conmission may be paid, in whole or in part, in oagh or fully or
partly peid shares of the Company, o&s mAy be arranged., The stateow-
ment required by Sectlon 4% of the Companies Act 1829 shall be
duly delivered to the Registrar of Compenies for registra.tion,e.nd
Section 42 of the same Act chall where nocessery be duly complied
with, ard the smount of any such commission shall be stated in the
balence sheets and annual returns of the Company os required by
Sechtions 44 snd 108 of the same Acte

No porson shall be recognised by the Company &s holding any @y
ghare upon any trust, and the Company shell not be bound by or
recognise any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of o share, or
(except only us by these presents otherwiss expressly provided)

any other right in respect of any shore except an absolute right
to the entirety thereof in the registered holder.

LIEN.

Ia Clause 7 of Teble A the words "(not being a fully peid
¢hare)" and the words "(other than fully paid shares)" shell be
deemed to be omitted.

TRANSFER OF SHARES.

No transfer of any shere in the capital of the Company to any
person not already a member of the Company shell be made or regis-
Lered without the previous sanction of the Directors, who m&y,

end shall so deoline in the case of eny transfer the registration
of whisch would involve a contravention of Articlell. The Directors
mey also suspend the registration of transfers during the fourteen
days immediately preceding the Ordinary General Meeting in each
year, The Directors may deeline ‘to rescognise any instrument of
transfer unless (A) such fee, mot exceeding two shillings and six=-
pence, as tho Directors may from time to time determine, is peid
to the Company in respect thereof, and (B) tho instrument of
trensfer is sccompanied by the certifioate of the shares to which
i% reletes, snd such other evidence as the Directors may reasonably
require to show the right of the transferor to meke the transfer.
The Directors may decline to register any tronsfer of any shares

on which the Compony has a lien., If the Direotors refuse to
register & transfer of any cheres they shall within two nonths after
the date on which the transfer was lodged with the Company send to

without assigning any reason, dscline to glve eny such senction, 3 g

the transferee notice of the refusal, as required by Secbion 66 of @

the Companies Act 1929.

FROCEEDINGS AT GENERAL MEETINGS.,

Yo business shall be transacted at any General Meeting unless
a quorum of members is present at the time vhen the meeting pro-
ceeds to business, Two rembers personnlly present shall be & quorum.

8.
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15.

180

The Chairman of the Beard of Direviors shall preside at
overy Goneral lleeting, but if at any meeting he shall not be
present within fifteen minutes after the time appcinted for
holding the seme, or shall be wrwilling to act as Shairmen, the
mombers present shall choose soms Director, or if no Director be
present, or ii all the Dirsctors present decline to take the
chnir, they shell choose some member present to be Chairman of
the meeting.

A% wny General Meebing e resolution pub to the vote of the
meeting shall be decided on a show of hends, unless & poll is
(before or on the decloration of the result of the ghow of hands )
demanded by the Chairman or by at least two members personally
present and entitled to vote at the meeting or by the holder or
holders present in person or by proxy of 8t lesst one twentieth
poart of the issuved ordinsry share capitel of the Company, and
unless & poll is so demanded a declaration by the Cheirmex that 2
resolution has on & show of hands been carried, or verried
unanimously, or by & particular ma jority, or lost, or not carried
by a particular mejority, and an entry to that effect in the
minute book of the Compeny, shal’ be conclusive evidence thereof
without proof of the number or proportion of the vobes recorded
in favour of or against such resolution.

VOTES OF MEMBERS.

The instrument eppointing & proxy ghall be in writing uwnder
the hand of the appointor or of his attorney duly authorised in
writing, or if the appointor is a corporation, either under its
common seal or under the hand of an officer or attornsy so
suthorised. No person sinll act as & proxy unless either he is
entitled on his own behalf to be present and vote st the meebing
at which he acts as proxy, or he je sppointed to act at that
meeting as proxy for & corporation, but & proxy for or repraesen-
tative of a corporation, unless entitled on his own behalf to
be present and vote at the meeting, shall not act except for thes
corporation which appointed him.

DIRECTORS .

Unless and until otherwise determined by the Compeny in
General Mseting, the number of the Directors shall not be less
than three ner more than siX.

The remuneration of the Dirsctors shall from time to time
e determined by the Compsany in Genersl Moeting, and unless
otherwise directed any such remunerabion shall be divided amongst
them as they may agree, or, foiling agrecment, equally. Tha
Directors shall also be entitled to be repaid all trevelling and
hotel expenses reasonably inourred by them respectively in or
sbout the performence of their duties as Directors.

PONERS AND DUTIES OF DIRECTORS.

Clause 68 of Table & shall be modified by omitting there-
from all the words therein after the words "from any cause to
be & Director.”
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18.

19.

20.

(1) The Dircetbors Lran Hire Lo LiNg, end ot any Bime, miy
pravide through Locel Bourda, Atbornoys or areneice for the )
menagement of the affnirs of the Company abrond, and mey eppoint
nny persons to be membors of ouch Losal noards or &s Attorneys
or Apents, snd mAy renove amy persons S0 pppointed and appoint
others in their place, and may fix their remuneration. The
Company mey exercise the powers conferred by Sections 32 end 103
of the Companies Act 1929, and those powers shall accordingly be

exercisable by the Pirectors.

(2) The Directors from tine to time, dnd et any time, may
delegate to ony such Losal Board, Abtorney or Agent any of the
powers, authorities and diseretions for the time being vested in
the Directors, end any such dolegation may be made on such terms
and subject Lo such conditions as the Directors may think Lit,
and may inolude e power %o sub-delegate, and the Directors may
at any time annul or vary &ay such delegation, but no person
dealing in good Luith and without notice of such annulment or
variotion shall be affected thereby. '

DISQUALIFICATION OF DIRECTORS.

The of fice of & Director shall be vacated -

(1) If by notice in writing to the Compexny he resigns
the office of Director.

(2) If he ceases to be a Directer by virtue of the
Companies Act 1929, Section 141,

(3) 1If he absents himself from the meetings of the
Directors during a continuous peried of (sax) momths without
special leave of absence from the other Dirsctors, snd they
pass a resolution that he has by reason of such absence
vacated office.

(4) If he becomes benkrupt or insolvent, or emters into
any errangement with his creditors.

(5) If he is prohibited from being & Director by an
order made under any of the provisions of the Coupsnies Aot -
1929, Section 217 or Section 275.

(8) If he is found lunatic or becomes of unsound mind.

A Director may hold any other office or plpce,of profit under
the Compeny, except that of Auditor, upon such terms as to remu-
neration, tenure of office and otherwise as my be determined by
the Board.

A Direotor may during his absence from England or inabiliby
%o act as such direckor, appoint any person approved by the
bo?.rd of Directors to be an alternate Director, end such appointee,
wh:L]'.st he holds offize as albernate Director, shall be entitled to
not:.os‘oi‘ meetings of the Directors and to abtend and vote therest
?.ccordn.ngly and to be comnted in constituting a quormn,‘but he shall
ipso facto voneate office if and when the appointor vacates of fice
as & Director or removes the appointee from office, and any appolnt=
ment and removal under this clauge skall be effected by notice in
writing under the hand of the Direcctor making the same. A Director
may be appointed os alternate Director by amy other Direstor or
Direchors, &nd a Director co appointod,or in turn his alternate,

10.
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22,

23,

24,

25,

sy oagereise nnd enjey all tho powers and privilepes sepsrabtely

vy colleotively conferred by thece Articles upon himself end
such appointor or eppointors, and for all purposes, including
the formmbion of a queorum, he or his alternate shall count asg
twn or more Directors according to the number of such appointors
provided alweys that any such alternate Directors shall not be

entitled to eny remuneration from the Compeny by virtue of such
appointment,

A Director shall be capnble of conbracting or participating
in the profits of eny contract with the Company in the seme
mammer as if he were not a Direotor, subject nevertheless to the
following provisione, nemely : (1) He shall declare the nature
of his interest in sany contract or proposed conbtract in which he
is interesbed in mammer required by Section 149 of the Companies
Act 1929, and (2) after he has become inberested thersin he
ghall not vote as & Director in respect of the contract or
proposed. contract or any metter arising thereout, and if he do
so vote his vote shall not be counted, The said prohibition
against voting shall not, however, apply to bthe-sgreen ¢
red-be—in-drbiete-S—er-any mebbertrising-thereouby—er—o0 any
contract or arrangement for glving security to a Director for
advances made or to be made by him to the Company or for liabili-
ties or obligations (whether by way of gueranten or otherwise)
incurred or assumed or proposed to be incurred or assumed by him
on behalf of or for the bemefit of the Compeny, or to any
contract for or relating to the subscription by a Director
(whether absolutely or conditionally) of any shares or debentures
of the Compeny or of any company in which this Company is
interested, and it may at any time be suspended, relaxed or
removed to any oxtent end on any terms or conditions by the
Company in General Meeting.

PROCERDINGS OF DIRECTCRS.

The gquorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed
shall be two.

A rosolution in writing signed by every member of the Board
shall have the seme effect and validity as a resolution of the
Board duly passed abt & meeting of the Board duly convened and
cons Situted,

SECRETARY.

The Directors may from time to tiime or at any time appoint
a person to act Lemporarily ns substitute for the Secretary for
the time being of the Company, and any person so appointed shall,
while so acting, be deemed for all purposes te be the Secretary
of the Company.

WINDING TUP.

In & winding up the liquidator mey, with the sanction of an
Extraordinary Resoluticn, distribute all or any of the assets in
specle among the membors in such proportions and manner as may

be determined by such resolution, provided always thet if any such
dictribution ls determined to be made otherwlse then in accordance

with the existing rights of the membors,every menber shell have
the same right of dissent and other ancillary rights aa if such
ropolubion were a Special Resolution passed pursuvant to Section
234 of the Companies Aot 1829,

11,
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Every Director or other officer of the Compony shall be
onbitled to be indemnified out of the assets of the Company
against all losses or liabilities {including any such 1liability
a5 1s mentioned in paragraph {c¢) of the proviso to Section 152
of the Companies Act 1929) which he may sustain or incwr in or
about the exeoution of the duties of his office or otherwise
in relation thereto, and no Director or other of ficer shall he
liable for any loss, demage or misfortune which may happen to
or be incurred by 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 by the
sald section,

Nemes, Addresses and Descriptions of Subsoribers.

w C—mu{»h; ’g\ﬁ%

A Gotal lrichslss Sreck
b S B¢
Seli oilme - =%
/éwm f%w ,;««é‘,ﬁyéﬂ...w .

bk b Ve e

ta .
DATED this SO aay of e 1945

WITNESS +to the shove Signatuwres pw

G %QWW“/Z Ng‘éf =t

Lo, MNavagry Clasd
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uUl’LI(..All_ [01{ '11'11.. LJ.LL

@ertificate of Incorporation

¥ Werehy @ectify, ..

--------------------------------------------

................

--------

s : and 1947,
is this day Incorporated under the Companies Acly,1929y and ‘that the
Company is Limited,

Given under my hand at Tondon thiS...mw 130 ) ROR— day of

Bey One Thousand Nine Hundrteﬁa.nd...pgptyﬂeiﬁght .

Lertificate
received by )™

ALi’Lé}/MAl@ J{: w-‘“g/é & Date /6. 6 ﬁ" F

...........
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COMPANY LIMITED BY SHAHES

A s e o S L ———— i 1 12 W S b

| BXTRACHDINARY RESOLUTICN
of' ! ‘
UNIVERSITY MOTORS HOLDINGS LIMITED

p——————.

Pasgsed '26th July,

v T vk R —— e et § S »

1948
At an Exbraordinary General Meeting of the
Members of the above named Company, duly convened,

and held at 7 Hertford Street, London Wal on_ﬁbn»

day the 26th day of July, 1948 the following .
i 3 [ad b.]“‘
RESOLUTION, was duly passed :=- : RE{}{E?T* )

6 - AUG 1948
RESOLUTLION _

(RN

UThat the capital of the Company be ;;;;g;é;d |
to £10,000 by the creation of ©,900 additional
Ordinary shares of £1 each ranking for dividend and
in »11 other respects pari passu with the existing

Ordinary Sﬁares in the Company"

g@m&k ~

Chairman

|

£



we eertify thot, to the best of our mowledge ond belilef,

e conlitions mentioned in subsection (2) of sqgtion

one hundred and twenty nine of the vompaniles Aot 1948

~pa sntisfied 2% this date and have been satisfied atb

11 times since 13t guly,,1948,
%"\

K
S+

[
AR _Director,

secretary.

w
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No. of Ooxtifieate

e

_,6(’:{{.(@‘&6(77_{“,” e

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp

Act, 1891. (Nowe—The Stamp Duty on an increase of Nominal Capital is Teu

shillings for every £100 or fraction of £100—Section 41, Finance Act, 1933).

'j%, l El‘:hqi i g«S i
S 6~ AUG 1948 g‘

SURE RS S

This statement is to be filed within 15 days after the passing gf the‘ Resolutlon
by which the Registered Capital is increased, and if not so filed Intere;?dii‘:@he Duty
at the rate of b per cent, per annum from the passing of the Resolution is alsof i‘)aya.bla
(s. 5, Revenue Act, 1903.)

Nore.—Attention is drawn to Section 52 of the Companies Aot, 1929, relative

to the filing of a Notice of Increase and a printed copy of the Resolution authorising

tlte Tnerease.

e asre et
———

———r—

FUBLIBHED AND SO0LD RY

WATERLOW & SONS LIMITED, 4

TAW ARD COMPANIES' STATIONFRS AND REGTSTRATION AGIN'DS,
London Wall, London, E.C.2, Birchin Lane, London, E.G.3,
Parliament Street, London, S W. 1 and 8, Mewhall Street, Bir mmg‘ham“

= G

. t—'é

Prosented by
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NOTE—This margin is reserved for Binding, and must not be written acroass.

The NOMINAT, CAPITATL of_

L m atu m eran et WA 6T el R i3 i T

 UMiVERSITY. H._/% Tops  (HosDivES) ___ Limited,

"

has by a Resolution of the Company dated... _Z,é,a:: T f‘-}?/ d ‘?"‘LJ/ —

7

besn jncreased by the addition thereto of the sum of & /4 7 Y2/ , divided into

Z Z) _charesof £__Z_____each beyond the Registered Capital of

/00

—

2 S e, —

Signature W e =

Description ’/-g Ma’l} .

Date 451 O-«gmj ravl. .

"This Statement should be signed by an Officer of the Company.

gy -
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% THE COMPANIES ACT#E

Notice of Increase in Nominal Capital.
Pursuant to Section 63

le 2 “ e « 4 s wmoame e woaw awn ek EEs L3 L mmar —— e e

jce must be sent to the Registrar within 16 days from the date of the pnssing of the Resolyfi

: T WA
the Inorease hos boen authorised, under & penalty for default, IS, TENM.2
1 SHILLINGS T

3¢ ;

A Statement of the increase of the Nominal Capital must be filed purs
Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920, If not so filed

gt v-..
L DCCLRTE LD
will be charged by virtue of S. 5 of the Revenue Act, 19.? AR ST AT ¢

’ o- A 1848 |

15 days of the passing of the Resolution, interest on the dut

It A p—— o s i e

PUBLIBHED AND 80LD nyY

rATERLOW & SONS LIMITED,

LAW AND COMPANTES' STATIONERS AND REGISTRATION AGEN'TS,
London Wall, London, E.C.2, Parliament Street, London, S.W.1; '/}
77, Colmore Row, Birmingham, 3 ; ;* jf
12 & 14, Brown Street, Manchester, 2. e

Pressuted by _«[574,44;. _f ;/; Pé‘ l 3;., ' |
#‘ : é‘\—t&lfl& /)/4:.:@.4:5,4@ - ﬁ. g- gﬁz{:d &

¥

) .
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TO THE REGISTRAR OF COMPANIES.

WNIERSITY  MoToks _(Herd e s.)

Fit i L me aewminas s asmowmm 4 VT 0

e e e . —Limited, hereby give you notice, pursuant to

section 63 of The Companies Aect, 1948, that by (a) ExTopoRD u\.‘ﬂ&:/

Rtesolution of the Company dated the._. .. Zé’% _.,..: e By OF
,.__.‘.k,m,,:./,‘.{‘*‘;/' , 1948, the nominal Capital of the Company bas been

”

inoreased by the addition thereto of the sum of £ % 70 0

beyond the Registered Capital of £ 00.

The additional Capital is divided as follows :—

Nominal amount
Number of Shares Class of Shares of ench share

7/ 700 OIQJ/IVHVQ)/ {/

The Conditions (b) subject to which the new Shares have been or are to be issued are
as follows:— 6 anb 74-/ oS alannile wBrmil tng el 2 EKoi

e RIS PRI P %

o

Signature =72 Shesefay

e b L

(Siale whether Director or Manager or Secreiary.)

£ . 3
Dated the M day of C"‘Z’F‘*"”( : 19%€.

{a) “Ordinnry,” * Wxtraordinary,” or “* Special,”
(b} 2.9, * Voting Rights," * Dividends,” ete. u
(If any of the new Shaves are Preference Shaves state whether they are redeemable or nol.y
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16, OF Company #5390 pa \ [C.F. 103}
|
THE COMPANIES ACT, 1948,

' A 5}
‘C,«M“% Compenies
: 4 f egistration
must be
impressed
here.
~——
Notice of Place where Register of Members is
kept or of any Change in that place.
Pursuant to Section 110 {3).
JAME OF
SOMPANY... W@M 4. y ﬂfélgﬂ ( %/@fw?@/ ............................................................
............................................................................................................................................. LIMITED.
<O
N
oo
< \ 2
CAT. NO. C.F. 103, ™ //
JORDAN & SONS, LTD, SEL & SONS LTL)
116, Chancery Lane, London, W.C.2, 7,8 & 9, Feljgr Lane, Lo}sl n, E.C4 - b

Law Stationers and Company Reglstration Agentg
pany Reglstration Ager /g‘“ SoT00(e) L O

149

dposented by
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Notice of Place where Register of Members is

kept or of any Change in that place.

To the REGISTRAR OFF COMPANIES.

.........................................................................

féf«u/mq J’ZJ ﬁ%[é‘w ‘( %/éu/’/mjw/

........ LIMITED

.....

hereby gives you notice, in accordance with subsection (3) of Section 110 of the

Companies Act, 1948, that the Register of Members of the Company is kept at.......

1. Host ot et et 1)

.........

-------------------------------------------------------------------------------------------------

\

(Signatire) z!ﬁiw%" M.QL

(State whether Director or Secrelary).mommmmnd. cored Qay

12
DATED.....om 30 day of @E w"""/ e 19 6o

||||||||||||

£

12::8 margin to be reserved for binding.
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THE COMPANIES ACT, 1948.

Specinl  Regolution

OF

UNIVERSITY MOTORS (HOLDINGS) LIMLTED

PASSED the 18+th SEPTEMBER 1961,

AT an EXTRAORDINARY GENERAL MEETING of the above~named
Company duly convenad and held et 7 Hertford, Street,
London, W.l. ol the 18th September 1961 the following
Regolution was duly passed as a SPEOIAIf RESOLUTION

RIESQLUTT 0N

THAT 4ho name of the Company be changed
o UNIVERSITY MOTORS (PROPERTIES) LIMLTED.

g O]
R oy

R 4

-



COl!lpany Number 153911

........

Reference: C.R. 98/3899/61
COMPANIES ACT, 1948

UNIVERSITY MOTORS (HOLDINGS) Limited

..................

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name
of the above-named Company being changed io

UNIVERSITY MOTORS (PROPERTIES) LIMITED

Signed on behalf of the Board of Trade

et
...

this second - ! October 19 61
i'i‘r‘h‘ o A
j2 < fl " P
e 3t / LA S R
ngrised in that behalf by the
ent of the Bourd of Trade
No. C. 60.
Wi, 383734312 Im. 6/61 B.Y..4&.Co.Ltd. Gp.331[9603

LN

B



A
DUPLICATE FOR THE FILE.

No. 453931 [ P2

Certificate of Fncorporation on Change of Pame
{@hereas

 UNIVERSITY MOTORS (HOLTINGS) LEIWERED
was incorporated as a limited company under the

Companien Acts, 1929 and 1947,

on the . .. ‘ben‘fsh e e v e

Amdy m])l’.’ifeaﬁ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

FPoin ﬂ]BI'B[D?:Q I hereby cextify that the Company is a limited company

incorporated under the NAME OF. ... e s s 2 s
 UNIVERSITY UOTORS (PROPERIIES) LIMIVEL

Given under my hand at London, this.
Qctober . One thousand nine hundred ond . LBy

e ‘%’54’%

ASGISTHIT Regist: v of Companies.
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tenalier of Company : 403911 "‘/4" )

S N

..(h

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(Copy)

SPECTAL RESOLUTION
( Pursuant to THE COMPANIES ACT, 1948, SECTION 133(3)

of

UNIVERSITY MOTORS (PROPERTIES)LIMITED

Passed the l6th. day of October 1972

At an Extraordinary General Meeting of the above named Company.,
duly convened, and held at 99, Boston Road, Hanwell, London W.7.

on the 16th. day of October 1972, the following SPECIAL
FESOLUTION was duly passed:

"That the name of the Company be changed to

UMECO PROPERTIES LIMITED

o kB o A ook St S S O P et T

CHAIRMAN

4 NOV 1972

™ COMPANE mmsmnuoﬂ
wn  aRMFE Al

g T P T T

i e ey FEE S WL
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' CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
E\:(). RS 4
Lo3013 Z:(‘/

| hereby certify that

UNIVERSEIY MOTORS (PROPERTIED) LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

WRCD PROVERCIRS LIMITED
Given wider my hand at ToecDanthe 158k Novesber 1972

."'J""r j:‘?-"’;.‘v’,‘”‘? . i
e WG
@, THYLOR)

Auxistant Repistrar of Compantes



UMECO_PROFERTIES o IMITED

At an Ixtraordinary General Meeting of the Shareholders of the
above Company, duly convened and held on the 11th day of July
1977, the following Special Resolution was approved :

SPEGIAL RESOLUTTON , 44{3/9// .

To borrow and raise money and secure any debt
or obligation of ox binding on the Company in
sﬁcﬂ a mRoner as ma& be thought ik, 2nd in
particular by mortgages or charges upon the
undertaking and 21l or any of the real and ‘
pexsonal property and assets (present and future)
and 211 or any of the uwncalled capital for the time
being of the Company, or by the creation and issue
(8t pax ox 7' a premium or discownt and for such
consideration as mey be thought f£it) of deﬁentgres
debenﬁure stock or other obligations or securities
of any descxiption 2nd whether with or without the )
Cohpany receiving any consideration to gusrantee ox:
secuxe (with or without & mortgeze or charge on 21l or
any vart of the undertaking and assets, present and
future, and the uncalled capital for the time being of +the
Company) the pevformence of the obligations and the
payment of the principel of, and dividends, interest and
premiuma oﬁ, auy stocks, sheres, debantures, debenture
stock or other securities of any person firm or compeny
including (hithout prejudice to the gensrality of the
foregoing) any company vhich is for the time being a
subsidiary of the Company (as defined by Section 154 of the
Companies det 1948) or the holding company of ‘the Company .
(as defined by the sz2id Section) or another subsidiary o
(23 50 defined) ‘of the Company's holding compeny or
othexwise zssocizied with the Cozpany in business and

. (without prejudice to the genmerality of the foregoing) %o
procure bankers or others o guerantee all or any of the
obligations of +the Company.

Cextified Trus Co z s
Si.g‘ned : ] ‘;?-,t”
MHG :BE@EOGK
MITA TAA AT




THE COMPANTES ACTS 1929 and 1947

'COMPANY LIMITED BY SHARES

MIMORANDUM OF ASS0CIATION

of

UMECO PROPERTTES LIMTTED

-

( A Private Company within tHe meaning of the Above Act )

Tnecorporated the 10th day of May 1948

%55‘/’ 1/7

39



Companies Act, 1948 ;'

THE COVPANIES ACTS 1929 esnd 1947 —_— Z) //; ;f’j
COMPANY TIMITED BY SHARES ! ,/E' ' F

e T BT
Secretary '

lﬂ] Filed pursuabl Lo DECTION DLIJ UL LuS

VEMORANDUM OF ASSOCTIATION #
- of -

UNIVERSTTY MOTORS (HOLDINGS) LIMITED

1. The pame of the Compeny is "UNIVERSITY MOTORS (HOLDINGS)
“ LIMITED". ~
2. The registered office of the Company will be- gituate in
Ingland. |
3. The objects for which the Company is established are : —

(a) To acquire by purchase, lease exchange or otherwise
t and hold for any estate or interest any lJands, freehold and
[ leagehold buildings premises, goodwill, maohinexry, plant, '
‘ stock in trade and any real or personal property of any kind |
connected with the businesses carried on by University Motoxs :
Limited or any subsidiary or asscciated company thereof and
of any person ~r firm cornected therewith and of any firm person
or company having business dealings ox cornections with the L
company or any branch or depariment theweof ‘

(b) To carry on business as manufacturers of and dealexs

in motor vehicles of every description, cycles, caxrts,

waggons, ships, boais, marine engines, launches, aeroplanes,
seaplenes and conveyances of all kinds and the varicus parts

and sccessories thereof, mechanical engineexs, metal workers,
machinists, fitters, iron and steel converters, smiths,.smelters,
brass founders, millwrights, tube makers, metallurgists, gun and
mmition makers, tool, machinery and implement makexs, wood
workers, builders, electrical engineers, gas makers, saddlers,
leather goods workers, printers, galvanizers, japanners,
enamellers, electro-platers, painters, packing case makers,
carriage makers, garage proprietors, Government contractors,
carriers of goods and passengers and any other business which
may seem to the Company capable of being conveniently canxied
on in cormechion with the above or calculated directly ox
indirectly to enhance the value of or render profitable any of
the Company's property

hema

PR Sy ey

(¢) To carry on business of manufacturers of and distributors
of wholesale and retail dealers in fitters, hirews, o
repairers, cleaners, storers and warchousers of agricultural
implements, tractors and vehicles of all kinds, whether
operated, driven or moved by mechanical power ox not, and all
machinery appliances, apparatus, fuels, lubricants, solutions
enamels and things used or capable of being used therewith or in
the manufacture, maintenance oxr working thereof respectively,

or in the construction of any track or. surface adapted for the
demonstration ox use thereof. ’

(d) To carry on business of electricians, electrical, wireless,
radio, radar, mechanical and atomic or nuclear energy engineers,
dealers in electrical appliances of all kinds, mamufacturers,
workers and dealers in electrical, wireless and atomic or muclear
energy nachines, conveyances, implements, components and tools,
and any business in vhich the application of electricity, atomic
or nuclear energy, or like power that can be used as a subsititute
therefor, is or may be convenient, useful or ornamental, OT any
other business of a like nature.




a.,

(2) o buy eoll nanufocture, xepair, convert, alter let
om hire and deal in mchinery, implewents and hardware of
all kinds.

(£) To onyxy on Lusiness of mexchants and general iraders,

contractors and brokers, commission agents, carriexrs and

wholesale and retall dealers, and generally to transact any

kind of commercial, mercantile and agency business.

(&) To carxy on any other trade or business whatsoever
which can, in the opinion of the Board of Direciors, be

advantageously carried on by the Company in connection with
or as anclllary to any of the above businesses or the general

buginess of the Company.
(h) To purchase, take on lease or in exchange, hire or
othervise acgquirve, and hold for any estate or interest any

easements, rights, privileges, concessions, patents, patent
rights, licences, ssoreb processes, necessary ox convenient

for the purposesof or in commection with the Company's
business or any branch or department thexeof.

(i) To erect, construct, lay down, emlange, alter and
maintain any roads, railways, tramways, aidings, bridges,

reservoirs, shops, stores, factories, buildings, works, planty
and machinery necessary or convenient for the Company's businees,
and to conbribute to or subsldise the erection, construction and

meintenance of any of the above. .

(3) To borrow and xaise meney and secure any deht or obligation

of or binding on the Compzuy in such a manner as may be thought

fi%, and in particunlar by mortgages or charges upon the

undertaking and all ox any of the real and pexsonal property and
assets (present and future) and all or any of the uncalled capital
for the +ime being of the Company, or by the creation and lssue

(at par or at a premium or discount end for ‘such consideration

as may be thought fit) of debentures debenture stock or othex
obligations or securities of any descriptlon and whether with
or without the Company receiving any consideration to guararntes

or accure {with ox without a mortgage or charge on all or

any part of the undertaking and aseets, present and fv:l:.u::e5

and ‘the uncalled capital for the time being of the Company

the performance of the obligations and the payment of thejy~

principal of, and dividends, interest and premiums on, /
any shocks, shares, debentures, debenture stock or othen

gecurities of any person firm or company including (without '

prejudice to the generality of the i‘oregoing) any company

which is for the time being a subsidiary of the Company (as

defined in Section 154 of the Companies Act 1948) or the

holding company of the Company (e defined by the said Seetion) |
s

or another subsidiary (as so defined) of the.Company's
holding company or othexwise associated with the Company
in businesg and (wi-bhou'b yrejudice to the-generality of:

the foregoing) to procure bankers or others to guarantee all

or any of the obligations of the Company.

(k) To mortgage and charge the undertaking and all or any

of

the real and personal property and assets, present or future,
and all or any of ‘the wuncalled capital for the time being of

the Company, and to issue at par oxn-at a premium of diasount ,

7

and for such connideration and with and subject to such rights,
powexs, privileges and conditious as may be thought fit, debentures,
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secuve sny secunities of the Compavy by a

- trust deed or other cssurance.

(1) To issue and deposit any coowrities which the Company has powen
to issue by way of moritgage to secure any sum less than the nominal
amount of such securities, and alsc by way of sesurity for the per-

" formance of any contracts or cbligations of the Company or of iis
customers or other persons or corporations having dealings with the
Company, or in whose businesses ox undertakings the Company is

" interewted, whether directly ox dindirectly.
2.

-
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{(m} To receive money on deposit or loan upen such terms
as the Company may approve, and to guarantes the cobligations
and contracts of customers and others.

wme

(n) To meke advances to customers and others with oxr
without security, and upen such terms as the Company may
approve, and gemerally Yo act as bankers for customers and
others.

(o) To grant pensions, allowences, gratuities and
bonuses to of ficers, ex=-officers, employees or ex-employees
of the Company or its predecessors in business or the depen-—
dents or conmections of such persons, to establish and maine-
tain or concur in establishing and meinteining trusts, funds
or schemes (whether comtributory or non-contributory) with a
view to providing .pensicns or cther bemefits for any such
persons es a2foresaid, their dependents or connections, and to
support or subscribe to any charitable funds or institutions,
the support of which may, in the opinion of the Directors, be
caloulated directly or indirectly to benefit the Company or
its employees, and to institute and maintain any club or other

. esteblishment or profit-gharing scheme calcoulated to advance |
’ the interests of the Compeny or its of ficers or employees.

5
i,
:
%
1
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(p) To draw, make, accept, endorse, megobtiate, discount
end execubte promissory notes, 'b:nll of exchange and cther ;
negotiable instruments.

(a) To invest and desl with the moneys of the Company not
irmediately required for the purposes of its business in or
upon such investments or svcurities and in such manner as may
from time to time be determined,

(r) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up sha.res, with :
or withous preforred or deferred or guaranteed rights in respect ‘
of d:w:.dend or repayment of capital or otherwise, or by any
securities which the Company has power to issue, or partly in
one mods and partly in another, and generally on such terms ag
‘the Company mey determine,.

(s) To mccept payment for any property or rights sold or other—.
wise disposed of ordealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly peid-up shares
of any company or corporation, with or without deferred or
preferred or guerantesd rights in respect of dividend or repay-
ment of capitel or otherwise, or in debentures or mortgage .
debentures or debenture stock, mor"hge.ges or other securitiées’ of
any company or corporation, or partly in one mode and partly
in enother, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal w:.’ch any
shares, stock or securities so acquired,

(t) To enter into any partnarship or joint-purse arrange-- "

ment or arrangemsnt for sharing profits,. union of interests o:c",
co-operation with any company, firm or person carrying on or =
proposing to carry on any business within the objects of this °
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any suoh company, a&nd to guara.n—-
toe the contracts or liabilities of, or the payment of the
dividends, imterest or capital of any shares, stock or securi-
ties of and to subsidise or otherwise assist any such company.
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of £1 ench. The shares in the criginal or any inoreased capital mayn

(u) To establish or promote or conmeur in establishing or
promoting any cther company whose objects shell include the
acquisition and teking over of all or any of the nssets and
liabilities of this Company or the promotion of which shall be
in any manner calculated to advance directly or indirectly the
objects or inmbterests of this Company, and to acguirs and hold
or dispose of shares, stock or securibties of and guarantes the
peyment of the dividends, imterest or capitel of any sharses,
stock or securities issued by or any other obligations of any
such company. :

(v) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets, limbilities and
transactions of any porson, firm or company carrying on any
business which this Company 1s authorised ‘o carry on.

(w) To soll, improve, mapage, develop, turn to acecount, !
exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easemonts and other rights in or over, and in |
eny other mamer deal with or dispose of the underteking and
all or any of the property and assets for the time being of the.
Company for such consideration end in such marmer as the
Company mey think fit,

(x) To amalgamate with any other compeny whose objects are -
or include objects similar to those of this Compeny,whether by
sale or purchase (for fully or partly paid-up shares or cther-
wise) of the undertaldng, subject to the liabilities of this or
any such other company as aforesaid, with or without winding wp,
or by sale or purchase (for fully or partly peid-up shares or
otherwise) of all or a controlling interest in the shares-or
stock of this or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partnership,
or in any other manner. ’

(y) To distribute among the members in specie any property
of the Company, or any proceeds of sale or ¢isposal 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, T '

(z) To do a1l or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either 2lone or in conjunetion
with others, and either by or through egents, sub-~contractors s

trustees or otherwise, )

(ra) To do all such other things as are incidental or ,
conducive to the above objects or any of thema - ;

The 1iability of the members is limited.

e

The share capital of the Company is £ioo, divided inte 100 shap

be divided into several classes, and there may be abbached thereto
respectively any preferential, deferred or other special rights,

privilege:. conditions or restrictions as to dividend, cnpital,voi;ini
or otherwise. o i . TR R N |
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WE, the several persons whoss nemes end addresses are subscribed,
are desirous of being formed into o Company in pursuance of this
Momorandum of Association, end we respectively agree to take the -
nunder of shares in the capital of the Company set opposite our
respective namss,

. i Nemes, Addresses and Descriptions NEEEZ;' I?ir Sélgrcga

g of Subscribers. i Subseyiber,

Bernard Crompton Bischof'f, time
4, Gredt Winchester Street,
London, E.C.2.

. Solicitor,

Leonard William Chapman, One
4, Great Winchoester Strest, -
London, E.C.2..

Clork to Bischoff & Co.

DATED +this 30th day of April 1948,
' WITNESS ‘o the above Signatures ;-

F. Willis,
4, Gt Winchasher Street,
EIC.Z.

Soliecitors Maneging Clerk.




CERTIFICATE OF INCORPORATION
' ON CHANGE OF NAME

No. 453011

.
i ye o "

!'herc-;by certify that R x .

UNIVERSITY MOTORS {PROPERTIES) LIMITED

having by special resolution and with the approvaf of the Secretary of State changed

its name, is now incorporated under the name of

UMECO PROFERTIES LIMITED

Given under my hard at London the” 15th November 1972

(N, TAYLORY PR

_ Assistant Registiar of Companies
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THE COMPANIES ACT, 1948.
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COMPANY LIMITED BY SHARES..
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AT an EZTRAORDINART coNERAT MEETTNG of the above-named
Company duly convened and held abt 7 Heriford Street,
T,ondon, W.l. on ‘the 18th September 1961 the following

Resolubion was guly passed as & SPECTAL RESOLUTION =
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PHAT the naime of the Compaiy pe changed o
‘o UNLVERSITY MOTORS (:PROI?ERTIES) TIMLIED. -
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Notice of new accounting reference
date given during the course of an
accounting reference period

Fursuant to section 3(1) of the Coripanies Act 1976

For official use
-

) ) Company number
To the Registrar of Companies -

Gi3

453711

Limited*

UMECO EROPERTIES

hereby gives vou notice in accordance with section 3(1) of the Companias Act 1976 that the
company’'s new aceounting reference date on which the curtent accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown below:

Month

Day

5 1;0°3

The current accounting reference period of the company is to be treated as [shonmea [extended]
and [reecmenexrabaschondng commmoamead] [will come to an end]+ on

Month

0

Day
]
1

Yeat
| ! T |
0 13:1,91e
lf this notice states that the current accounling reference p2riod of the company is to be extended,

and reliance s being placed on section 3(6)(c) of the Companies Act 1976, the following statement
should be completed:

3

|
P4

The company is a [subsidiary] [ordgeenaasy] i of  UHECO HOIDTMGS LIMTITED

, company number

31.0%.1984

148635

the accounting reference date of which is

N \) /)

Z

- [Drector] [Secretary] $Date 22 Soptonber 1943

fuet, addr2s. . :
a For official use

Gensral gorhinn Past reom

:
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Jondo & Bovs Linited Lonsl ~ud Inie smation Sarvicos, Printers and Pubhchcr,

Jierdane t 50, 47 Evaosoict Place, Londan N BEE, Tolwhmimmuﬂﬂ 3030 Tolos

2631010
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THE CCMPANIES ACT 1985, SECTION 252

SPRCIAL_RESOLUTION

or

(MBEQO PROPERI'IES LIMITED

At an Extraodinary General Meeting of the abowe Company, duly convened and
heeld at the rogistered office Bverland Reoad Hungerforxd on 20th October 1987
at 3.00 pw, the following kesnlution was duly passed as a Special Resolution.
That the Memorandum and Articles of Assoeiation be amended to:

DIRFICIORS. hrticle 14,

The word “TWO” be substituted for the word "THREE.
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CERTIFICATE OF INCORPORATION
. UN CHANGE OF RAME

No. 453001
Lherely certify that
NIVERSIEY MOU20RS ( PROPUTMIES ) LIUTTED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated wnder the nawe of

UFECO FROFERIIES LINMITED

Given under my hand at London the  15%h Novembep 1Kye

AN
Wi J@‘,’/e -
(. TAYLOR)

Assistant Registrar of Compantes
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CEETYIFICATE OF INCORPORATION.

I HEREBY CERTIFY, that IHIVERSITY MOTORS (HOLDIKGS) LIMITED

is this day Inoorporated under the Compenies Aots, 1929 and 18947,

b and that the Companmy is LIMITED.

GIVEN under my hand at London this Tenth day of May One

thousand nine hundred and forty-elght,

(Sgd) J. COWEN,

Regi strar of Compeniss.
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COLFANY LIMITED BY CHARES.

MEMHORANDUMN O ALSSOCIATIOXN

w0l -

CHIVERSITY MOTCRS (HOLDIKGS) LIMITED.

B

1. The name of tha Company is "UNIVERSITY MOTORS{ECLDINGS)
LIKITED",

2. The registered oli'fice of the Company will be situate in
England.

G The objects for which the Company 1s established are :-

(a) To mequire by purchase, lease exchange or otherwise
and hold fer eny estate or interest any lands, freehold and
leasehold buildinpgs premises, goodwill, machinery, plant,
stock in trede and any renl or personal property of any kind
comnected with the businesses carried on by University NMotors
Limitec or of any subsidiary or associate company thereof and
of amy person or firm connected therewith and of any firm
person or comp&ny having business dealings or connections
with the company or any branch or department tiereof.

(b) To carry on business as monulactiwrers of and dealers
in motor wehicles of every description, cycles, carts, waggons,
ships, boats, marine enginds, launches, ncroplanes, seaplanos
and conveyances of all kinds and the various parts and accoss-—
ories thereof, mechanical engineers, metal workers, machinicts,
fittere, iron and steel converters, smiths, srriters, brass
fourders, millwrights, tube makers, metallurgicts, gun and
mumition makers, tool, machinery and implement makers, wood
workers, bullders, electrical engineors, gas mokers, saddlers,
leether goods workers, printers, galvanirzers, japanmners,
enamellers, electro-platers, painters, paclking-case makers,
carriasge makers, garage proprietars, Govermeny contractors,
carriers of goods and passengers and any other businoss which
may soem to the Company capable of being conveniently oarried
on in commection with the above or calculated directly or in=-
directly to enhance the value of or roander profitable any of

tho Coampany®s property.

{0) To carry on business of manufacturers of and distri-
butors of vholesale and retall denlors in fitters, hirers,
ropeirers, cleaners, storers and warehousers of sgricultural

irplemsnts, tractors and vehlolea of all kinds, whether operated,

driven or noved by mschaniocal powsr or not, and all machinery

applianons, apparatus, fuels, lubricants, solutions snamels end
things used or capable of beinp used tharewlth or in the manu-
froture, maintenance or working theresf respectively, er in the
constructien of any treek or surfece adapied for the derwnstatien

or use thercof.,

e —— . ———————— a,



f&} To earrvy on businese of elertolodlong, eleoirlicel,
wireleag, roilio, redar, mschanicrn? and atemir ¢r vudicar
energy engineers, deslers inm elestricsl arpliencer ef =11

inde, meniacturers, workers en? denlers in elemsrionl,rire-
looe »nd atomic or nucleasr energy machines, conveyanses,
implerents, components and tools, and amy business in which
the application of sleatriosity, atamle or nuclenr energy, or
like power that oan be used ag a substltute therefor, is or
may bo convenient, useful or ornamental, or any other busiresc
of a like naturs

(e) To buy sell manufacture, repoir, convert, alter let

on hire and deal in machinery, implenents and hardvmre of all
Idinds,

() To cexrry on business of merchants and goneral treders,
contractors and brokers, comisaion agents, carrierc, and
wholesale and retail dealers, and generelly tc transact any
kind of commercial, mercantile and aroncy business

(&) To carry on sny other trade or bueiness whatsoover
which can, in the opinion of the Board of Directors, be sadvan-
tapeously carried on by the Company in comnootion with or as
anillary to any of theo above businesses or the ~eneral
basiness of the Company.

(h) To purchaso, take on leass or in exchunre, hire or
otherwise acquire and hold for any estate or intarsst Any eRsSg-
ments, rights, privileges, concessions, patents, patent rights,
licences, cecret processes, necessary or c¢onvenient for the
purposes of or in connsetion with the Company's busincss or any
branch or department thereof.

(1) To eraot, construct, lay dovm, enlerpe, clier and
maintain any roads, railways, tramvays, sidings, bridres, reser-
voirs, shops, storos, factories, buildings, works, plant and
machinery necessary or convenient for the Company's business,
and to contribute to or subsidise tho erection, construotion
end meintenance of any of the above.

(3) To borrow or raise or socure the payment of money by
mortgage, or by the issue of debenturez or debenture stock,

perpetual or otherwise, or in such manner ac the Company shall
think fit.

(k) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or future,
end all or any of the uncalled capital for tho time being of
the Compeny, and to issue at par or at & premium or discount,
and fer such consideration amd with and subject to such rights,
powers, privileges and conditione as may be thought fit,
debentures or debenture stoock, either Permanent or redeemeble
or repayable, and collaterally or further to socure any
securities of the Coumpany by & trust deed or other asswrance.

(1) To issus and deposit any ceouritiecs which the C ompany
has power to issus by way of murtgage to sesure any sunm loas
than the nominal emount of swoh seourities, and also by way of
security for the parformande of any oontracts or obligations of
the Company or of its custéwmrs or other persons or corporations
having dealings with the Company, or in whoso businessss or

undertakings the Coampany is interested,whother drootly or
indirectly,
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{m) Te recc:ve meney on deresit or loan upon suckh Yeorms

ac the Company may spprove, and o puerantes the orlipations
ond contracts of custererc and others,

{n} To make rdvances t= cugtormers and others with or
withsut sccurity, and upon guch terms as the Company may
approve, mnd generally to act as bankers for customers and
cthera.

{o) To rrant rencions, sllewances, rratuities and
bonuses to of ficers, ex~ofiicers, enployees or ex~employees
of the Company or itec predecessors in business or the dapen=
dents cr connections of such perscns, to establish and main-
tein or concur in establishing and medinteining trusts, funds
or schemes {whether contributory or non-centributory) with a
view to providing pensions or other temefits for any such
rersons as aforesald, their dependents or connections, and to
support or subserile to any charitable funds or institutions,
the support of which may, in the opinion of the Directors, be
caleulated directly or indirectly to benefit the Company or
its employees, and to institute and maimbain any club or other
egtablichment or profit-sharing scheme calculated to sdvance
the intercsts of the Compony or its officers or employees.

(p) To draw, make, accopt, endorse, nogotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instrunents.

(q) To invest and dea) with tho moneys of the Corpany not
irmediately required for the purposes of its business in or
upon such investments or socurities and in such manner as may
from time to time be doterrined,

(r) To pay for any property or rights acquired by the
Compauny, either in cash or fully or partly paid-up shares, with
or withou. preferred or deferred or guaranmbeed riphts in respect
of dividend or repayment of capital or otherwise, or by any
gocurities which the Company has power to issue, or partly in
one mode and partly in another, and generslly on such terms as
the Company may detsrmine,

(s) To accept payment for any properiy or rights sold or other.
wise distosed of ordealt with by the Company, aither in cash, by
instalnents or otherwise, or in fully or partly peid-up shares
of any campany or corporationm, with or without deferrsd or
preferred or puaranteed ripghts in respect of dividend or ropay-
rent of capital or otherwise, or in debentures or mortgage
debentures or debenture stock, moripapes or other securities of
any company or corporation, or partly in one mode und partly
in another, and generally on cuch terms as the Cempany nay
determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so mcquired,

(t) To onter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of interests or
so-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to aoquire and hold, sell, deal with or dispose of
shares, stook or seourities of any such company, and %o puArans=
toe the centracts or liabilities of, or the payment of the
dividende, inberest or capital of amy shares, stock or seouri-
tieg of wud to subsidise or otherwise assist any such COmpPANY.

3.



{u} o eatadblish er Promote or comrur in establiching or

prompting ony other company whose objects shall include the

Boquicition and taking over of ell or awy of the assets mnd

liabilities of this Compeny or the prometicn of which shall he

in any menner caloulated to advance directly or indirectly the

objects ar inberestc of s Company, and to acquire and hold o
or dispcso of shares, stook or securities of and guaramtes the T,
payment of the dividends, interest or capital of any shares,

stoek or sesuritiss issusd by or axy other obligations of amy
such company.

[T CHPIURI SRS

(v) To purchase or otherwise acquire end unisrtake all
or any pert of the businmss, property, asegots, liabilities and
transactions of wmy peraon, firm or company carrying on any
buciness whish this Company is authorised to carry on

(v) To sell, improve, menage, develop, turn to account,
exchenge, let on rent, royalty, shara of profits or otherwise,
grant licences, easemomts and other rights 1u or over, and in
any other marmer denl with or dispose of the under trldng end
all or any of the proporty end assets for the time being of the
Company for suoh oonsideration and in such manner as the
Company may think fit,

—iel o

PP

(x} To amalgamate with any other company whose objects are
or include objects similar to those of this Company,whether by
sale or purchase {for fully or partly paid-up shares or other-
wiso) of the undertaking, subject to the liabilities of this or
any such other company as aforeseid, with or without winding up,
or by sale ar purchase {for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the chares or
steck of this or any such other company as aforesaid, or by

partnership, or any arrangement of the nature of partnership,
or in any other manner,

(¥) To distribute among the members in specie any property
of the Company, or any mroceeds of sale or disposal of any
property of the Compeny, but so that uo distridbution amounting
Yo a reduction of cepital be made except with the sanction (if
any) for the time being required by lew.

(z) To do al1 ar eny of tho above things in any part of
the world, and either as Principals, agents, trusteos,
contractors or otherwise, and either alonme or in conjunction
with others, and either by or throurh apents, sub-eontractors,
trustees ar otherwise,

(sa) To do all such other thinge as are incidontal or
conducive to the above objects or any of them.

4. The 1iability of the members is limited.

5, The share ocapitad of ths Company ie £100, divided into 100 shares
of £1 sach, The shares in tho ariginal or any inoreased capital may
be divided into soveral olasses, and there may be attached thereto
rospectively any prefereantisl, deferred or other special rights,

priviloges, conditions or restrictions as to dividend, onpital, voting
or otherwise.

-
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are desirous of being f
Momorandum of Association,
numbar of sheres in the cap
respective neanws.

———— e

tes and eddresses are subseribed,
ormed into a Compeny in pursuance of thisg
and we respectively agres to teks tha
itul of the Company set opposite our

Nemos, Addresses and Deseriptions
of Subsnribers,

Humber of Shares
taken by eoach

4, Oreat Winchester Street,
London, E.C.2.

Clerk te Bischoff & Co.

Subseriber,
Barpard Crompton Bisohoff, Ons
4, Great Winchester Street,
London, E.C.2.
Solicitor.
Loonard William Chapman, Ono

DATED this 30th day of April 1948.

WITKESS ¢o the sbave Signatures ;-

F.%illis,
4, Gt.¥inchester Street,
E.C.Z.

Solleitors Maneging Clerk.
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UNIVERSITY MOTCRS (HOIDINGS) LIMITED.

S ¢ IS T ASAAS F S T S ————

PRBLINDURY,

Subject ag hereimafter provided, the regulations contained
ir Table A in the Pirst Schedule to the Companics Act 1329 (hero-
ir %er referred to ns "Table A") shall apply to the Company

Clauses 19, 35, 45, 47, 48, 50, 55, 65, 66, 69, 72, 82 and
104 of Table A4 shall not apply iv the Cavpany, but the Articlec
hereinafter contained, and the remmining clauses of Table A,
subjeot to the modificatious hercinaflter expressed, shall con-
gtitute the regulations of the Company,

FRIVATE COISIJY.

The Company is a "Private Company" within the meaning of
Seotion 26 of the Companies Act 1929, and accerdingly (1) no
invitation shall be issued to the public to subseribs for wny
sharos or debenturcs of the Company; (2) the number of the
members of the Company (iot Including persons who are in the
epployment of the Company, and persons who, having been formerly
in the cmployment of the Company, were while in that employment
and heve continued after the determination of that employment to
be members of the Company) shall be limited to fifty, provided
that, for the purposec of this provision, where two or mero

pergons hold one or more shares in the Company Jointly, they shall

be treated as & single member; and (3) the ripht %o tranafer the
shares of the Company ic restricted in mamner and to tho extent
hereinaftor appearing.

OHARES,
In Clause 2 of Table A the words "Ordinary Risolution" srall
be substituted for the words "Special Resolution" where those
words first occour,

Tho shares shall be at the disposal of the Directors, nnd
(cave ns otherwiso directed by the Company in General meeting)
and without prejudice to any special rights previously conferred
on the holiers of existing shares in the Ccmpany, they may bo
1ssusd with such proferred, deferred, or other speoial rights,
or such restriotions, whether in regard to Dividend, wvobting,
return of share Capital, or otherwise, as the direoters may from
tixe to timo determine, sublect nevertheless to Article 3, anl
provided that no shares chall be ireued nt a discount,except ng
provided by Sectlon 47 of the Corpanies Aek 16924

Te
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The Ccepany wovopur A cotrdselon £o any persor in oemoidernie
tiem of his subsoer i""*'w nr arv'ﬂn”v te subseribe, whether
abgelutely or con.ﬂvieaal;,, for an s“area in the Corany, or
procuriq or agreein- ‘o procure subensriyvione, wheilar ehsolute
or conditional, for nn:r stares in +he Jc"'iry, providel Lhot the
cormjscicn doer net sxaeed I pnr gent of ‘he price ab fﬁlaq such

shares are lssued, or an amount rjuivnlent therets, oud such
comulseion rmay e paid, ir whule or in rur%, in each or Sully or
partly paid shares of the Company, &g may be arrenred., The st
ment raquired Ly Sectiocn 43 of the CGWWSniPS Ant 1923 ohnll be
duly delivered %o the Liesietrar of Tor ruiep fer repistration,end
Sect;cn 42 of the seme Moy snall viere nesescary be duly corrlied
with, and the emount of any cuch oo-rircl o gull Lo riased In tho

- 5 o e ATV S

balance sheets and annual returvg of the Temrrry up regulired by
Se~tiuns 44 and 108 of the same Act.

Yo parcor shall be recegnised by ihe Tompany ac helding any
vhare upon tny trust, and the uongﬂn; shall not be bound by cr
racogalee any oyuitable, continpent, future or perticl interest in
eny chare or any interest in auy fractional part of o ghare, or
(except only as by these prcscnts ctherwise expressiy provided)
any other right in respect of any shorz except un absclute right
to the envirety thereof in the reristered holder.

LIEN.

In Clause 7 of Tadble A the words "(xol beinr a fully paid
chare)" and the werds "(other than fully paid shares)" shall be
deemed to be omitted,

TRANOFER O OHAIRS,

To transfer of any share in the capital of the Jonpany to any
person not already a menber of the Jonpnny sholl be nade or regis-
tered without the previous sanction of the Directors, who may,
vithout essipgning any reason, decline to give nny such sanction,
and chei. 2o Jecline in the nage ol any transfer the registration
of ¥ loh would involve » contravention cf Article 3. The Directors
may . lso suspend the repgistration of transfers durirg the fourteon

ve drmediately precedinpy the Crdinery General Meeting in each
year The Directors may decline in rccogniso any instrument of
troy sfer 'miese (A, such fre, nol exeeolins Lwo oh111¢nﬁs and pixe-

penna, ag v Tirecters ruy Drono tire o time delermine, is pald
e +he Tovr - in recreet fheresf, and "3} the incirument of
trongfer e comprried By the certificrin of the clares to whieh
¢ relates, . such ~her ~wideuce ag thy Tireciors =ay reasontbly
otudre to @ ow the riqskL of the francferor Yo mullc the francfer.
3 Direst cg mey dewiine to replcter any drsfer of any shares
whier * o Temrany © 4 110ﬂ- Il the Direeters refuce to
soher rans rep .y charce they rhall within two months after
~date whirch the wnu ler vog lcggeﬁ with the Tempany send to
tte trows oe notice ¥ ths refusal, as required by Ssotion €6 of
the : Aot LGIC.

0% WG5S AT CEXERAL MEFDINGS,

c oo husiness ohall be trexnaccted at any General lMaseting unless
o gquer of members 40 present at the tirme vhen the meeting pro-
ceade Lo buginess., Two mombers rersoanlly pregent chall be & guorun.

£
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12,

14,

15.

18.

overy cenerel Meet.inme, w47 e oy rretire ke phall not te
precent WILLIN £lfvren minules after the fime ayreinted for
helding +he camm, or chell be umiiiling to act as Chadrran, the
nembers present chall chooce come Directer, or if no Director e
precent, or if all the Directors precent decline 4o take the

chair, they shall choose sere mernbar present to be Chairman of
the meseting

At any Genernl Meeting e regolution put to the vobts of the
meoting shall be decided oz a ghow of hards, wmless a poll is
{before wr on the decloraticn of the recult of the gnow of hands)
demanded by the lhairren or by at leact Swe members personally
present end entitled 4o vote at the meeting or by the holder or
holders pregent in persen or by proxy of at least ons twemtieth
pert of the iscued ordinary chare cepiial of the Company, snd
unisss & poll ie so demanded & doclarakion by the Chairman that o
receluticn hac on a ghow of hande wteen carried, or carricd
waninously, or by a particular majerity, or losi, or not carried
by & particuler mejarity, and an entry to that effect in the
minute bnck of the Company, shall be conclusive evidence therenf
without proof of the number or proportion of the votes recerded
in favour of or against such resolution

JOTES _OF  MEBERS.

The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing, or if the appointer is a corporation, either under its
cormen seal or under the band of an officer or attorney so
cuthorised Ko person shall act ag a proxy unless either ho is
entitled on his own behalf to be present and vote at the meetling
&% which he acts &s proxy, or he is appeinted to act et that
meeting as proxy fur o corporation, but & proxy for or represen~
tative of & corporation, unlese entitizd on his owm behalf *+n
be present ond vote at the meeting, shall not ack oxcept for the
corporation which appeinted him.

DIRLCTORS .

Unless end until otherwise determined by the Compeany in
General Meetinp, the nurder of the Directors shall not be less
than three nor more than six,

Tty

The remuneration »f the Dareo%ors shall from time to time
be determined by the Company in General Heeting, and unless
otherwise directed any cuch remuneration snall be divided amonpat
them ag they may apree, or, failing apreerent, equally. The
Directors chall also be entitled to be repaid all travelling and
hotel expenses ressomably incurred by tham reapectively in or
about the psrforrance of their duties as Directors.

FOWERS AND DUTTES OF DIRECTORS.

scaT  maTis TR mas e b amae

Clauss €8 of Table A shall be modified Ty omitting there-

frem cll the words therein after the werds "from any cause to
be & Diractor."
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£1) The MWirectore from “ire to time, and ot o

provide threugh Loeel mardc, Akt

management of the effcire of the Zempany stroead, and =y eppoint

any persons to be members of ruch Leeal Jourds or s At;zrnévs
point

or Agents, end may remcve Lny persons 3o appointed snd

others in their plece, and may fiz their remmerction.
Cempeny may exercise the powers conferred by Sections 32 and 103
of the Companies Act 1923, and those powers shall aecerdinsly be

exercisable by the Directore.

(2) mhe Directors from tine to tine, oand a% any tinme, pRY

g

delegate to wny such Loeal Yperd, Attorney or Agent any of the

powers, authorities and discretions for the time beling vested in
the Directors, and any such delegallon ray be made on such terms
end subject to cuch cenditions as the Directors may think fi%,
end way include a pawer to sub~delegate, and the Directors may
at any time annul or vary ..y guch 4 legaticn, dut no person
doaling in good fuith and withcut notice of such annulment cr

varintion chall be sffested thereby.

DISWUAIIFICATICN OF DIRECTORE.

Tho office of a Dircetor siull be vecated -

(1) If by notice in writing to the Company he resigns
the office of Directur.
(2) 1f he cemzos to be & Director by virtue of the
anies Aot 1928, Section 1l41.

£ from the meetings of the
104 of (six) months without
and they

(3) If he sbeents himsel

Directors during o continuous per
enacial leave of absence from the other Mrectore,

pass & resolution that he har by resson of such absence
vacated office.

(4) If he bscomes bankrupt or insolvent, or enters inbto
any orrancenent with hia creditores.

a Director by an

() If ha e prohidi*ad from being
of the Gemyanies Act

order made under any of the provisions
1985, Sectien 217 or Sactien 275,

fr) If he is found lwstls or becenes of unsound nind.

tcld any other oflice or place ef profit under
¥ Y
cuch terrms as to romu-

1G. A Direator mal
be deterrined by

the Ceompany, except that of Auditor, upon
neration, tenure ~f office and orherwise as my

the Board.
A Dirsctor may during his absence from England or inability
to nct &s sush Airector, appolnt any person spproved by the
board of Directors to be an alternste Direotor, and such appointes,
whilst he holds officc as alternste Director, shall be entitled to
ngtico cf mestinza of the Directors end to attend and vote theroat
but he shall

scoordingly and to be counted in constituting & quorum,
tes office

ipso facto vacate office Lf and when the sppointor yaca
{roa of foe, and any appoint-

ne & Director or removes the appolntee

mont and removal under this clruse chall be effected by notice in
writing under the Lend of the Direotor waking the sames A Director
may be appointed as allernate Director by any other Director or
Nirectors, and a Direoctor eo appeinted, or in turn his altarnato,

20.




21.

22.

25‘

mey exorelce dnd enfoy all the powsra an

4 privilsges separatel
ud eolloetivolr conf : £ 1 ¥

erred by these Artieles upen himself and
ator or appointory, and for all purpoess, includiag
the formaticn of &« quorum, he o his alternete shell count as
%o or wore Directors &ceerding to the number of such appointers
rrovided elwuys that acy sucn alternate Directors shell not be

erntitled to any remunsration feom the Company oy virtus of such
appointmant.

such apyrol

4 Director shall be capable of contracting or participating
in the profits of any contract with the Compeny in the same
m&nner & if he were not a Director, sub’ect neverthelass to ths
following provisions, namely, (1) Hs shall declere the nature
ef his interest in any contract or propossd contract in whizh he
js interested in munuer raguired by Seotion 149 of the Cempanies
act 1929, and (2) after he has bocoms interssted therein he
shall not vote as a Director in respect of the contract or
propesed contract or any matter arising theroout, and if he do
g0 vote his vots shall not be counted, The seid prohibition
againgt voting shall not, however, apply to eny contract or
arrengoment for piving sescurity to & Dirsctor for adwunces
made or to b made by iLim to the Company or for liebilitles or
obligaticns (whether by way of puarantee or ctherwise) inourred
or assurdd or proposed t¢ be incurrad or assuncd by him on
behull of or for the benefit of the Company, or to any contract
for or relauting to the subscription by a Director (whother
ebgsolutely or conditionally) of any shares or debentures of ths
Company or of any company in which this Compemy is inberested,
and it may ot emy time bs suspended, relaxesd or removed to any

extent and on any terms or conditions by the Company in General
Mesting.

PROCEEDIKGS OF DIRECTORS.

The guorum necessary for the transuaction of the business of
the Directors may be fixed by the Directors, and unless co fixed
shall be two,

L resolution io writing signed by every member of the Boerd
shall have the seme effect wnd validity us a resclution of the

Rourd duly pessed at a mosting of the Board duly oconvened and
contstituted,

SECRETARY . '

The Directors may [rom time bto time or &t way time appoint
p percen to act tomporarily as substitute for the Seerctary for
the tims being of the Company, and any person so appointad shall,
while so &cting, be desmed for all purposes to be tho Secrotary
of the Company.

WINDING UP.
In &8 winding up the Liguidater mmy, witi the sanctlen of sn

Extroordinary Resolution, distributo all or any of the assets in
spocla among the members in such proportions ard menner as may

bo detorminsd by such resolution, provided slways that 1f any auch
distribtmtion is dotermined to be made otherwlse than in scoordance

with the oxlsting ripghts of the nembsrs, every mombor shall hawe
the soamw rvipht of dissont and othor amoeillary ripats as If such

resolutioy were a Speclal Fosclution passed purcuant to Section 234

ef tho Compunies Aot 1HEF,
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INDEMNITY .

Bvery Director o other officer of the C-mpeny shall be
snbitled to be indemnified out of the assets of the Company
ageinst all losses o liabilities {(inoluding azy such liability
ao is mentiocned in paragraph (c) of the provise to Seoticn 152
of the Companiss Act 1929) which he mey suctains or inocur in or
ebout the exeoution of the duties of his officc or otherwise
in relation thereto, ard no Director or other officer shall be )
lisble for any loss, damage or misfortune which may happsn to
or be inourred by the Company im the execution of the duties of *
hia offioce or in relation thereto. But this article shall only i

have offect in so fer ms its provisions are not avoided by the
gaid section.

Nemeos, sddrosses and Desoriptions of Subseribers.

Bernard Crompton Biachoff,
4, Great Winchester Street,
Londen, E.C.2.

Solicitor.

e

Leonard William Chapmasn,
4, Graat Winchester Street,
London, E.C.Z2.

Clork to Bischoff & Co.

DATED this 30th dey of April, 104E.

WITNESS +to ths abvove Signatures i-

F. Willis,
4, Gt.Winchestur 3%, E.C.2.

Solicitors Manapging Clerk.

e L
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Nurber of Company 453911

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

Syecial Resolution

orF

UNIVERSITY MOTORS (HOLDINGS) LIMLTED

PASSED the 1.8th SEPTEMBER 196l1.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 7 Hertford 3treet,
London, W.l. on the 18th September 1961 the following
Regolution was duly passed as a SPECILAL RE3OLUTIOCHN :

RESQLUTION

THAT the name of the Company be changed
to UNIVEGRSITY MOTORS (PROPERTIES) LIMLTED.

&. BRADSTOCK,

Chalirman,
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Company No. 453911
THE COMPANIES ACT 1989
ELECTIVE RESCLUTION
of

UMECO PROPERTIES LIMITED

Passed the 5th day of Decenmber 1990.

RS LS T Y U A o S Tk g et S S e Pk Y g ot S v i He S - S S . S I 1 Sy, s

At the Annual General Meeting of the Company duly convened and
held at the Registered Office on 5th December 1990 the following
ELECTIVE RESCLUTIONS were passed :-

1. That in accordance with the provisions of the Companies Act
1989, the Company elect to dispense with Annual General Meetings.

2. Tnat in sccordance with the provisions of the Companies Act
1983, the Company elect to dispense with laying accounts in
General Meetings.

IR

O S WPSEEe oty o & .‘-...

““"G.R.A. METCALFE
Chairman




Company No. ¢ 453911

THE COMPANIES ACT 1985, SECTION 252

SPECTAL RESOLUTION

18

UMECO PROPERTIES LIMITED

At the Annual tGeneral Meeting of the above-named Company, duly convened
and held at Fverland Road, Hungerford, Berkshire, on the 21st day of
Movember 1989, the following Special Resolution was duly passed -

The accounts of the company for the [inancial year ending 31st March 198y
having been laid before the company at the meeting, and the company, having
qualified as small in that year and having been dormant since th? end of
it, the company resolves to make Ftself exempt from the obligation tu

appoint auditors as otherwise required by section 384 of the Companies Act
1985,

S,

VRS s

Chairman

--------
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Company Number : 453911

THE COMPANIES ACT 1989

ELECTIVE RESOLUTIONS

of

UMECQ PROPERTIES LIMITED

At the Annual General Meeting of the above-named Company, duly convened and
held at Everland Road, Hungerford, Berkshire, on the 5th day of December 1890,
the following Elective Resolutions were duly passed :-

That in accordance with the provisions of the Companies Act 1989, the Company
elect to dispense with Annual General Meetings.

That in accordance with the provisions of the Companies Act 1989, the Company
elects to dispense with the laying of accounts in General Meetings.

(AR FEIR YN EENNERYK)

e
Chairman
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NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in this
1 company’s record have pages which are illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause
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Companies House is an Executive Agency of the Department of Trade and Industry AVARLCD FETORCELLANES




