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(a) Hera insert:
“A Soliciter of 1he
Supreme Court™
fer In Seetland
a Solicitor) " cngaged
in tha formation™
or

A permon  named
in the Articles of
Associntion asn
Director™
ccretary
in applicable).

(whichever

Declared at_

JOHN PRENIICE KIRKWOOD

- 327 Neasden ILane,

‘Tondon, N.¥, 10

Do solemnly and sincerely declate that I am ™

a Solicitor. nf.%he . Supreme Court, .engaged..in,:phe.,

formation. . .

of  AVIS RENT A CAR..ov

LIMITED,
and that all the requirements of the Companies Act, 1948, in
respect of matrers p;:ecedcnt to the registration of the said
Company and incidental thereto have been complied with, and
I make this solemn Declaration conscientiously believing the
same to be trne and by virtue of the provisions of the

“Statutory Declarations Act, 1835.”

Before me,
Commissioner for Oaths, (

sy o

wthedied day of bl 4oy

",
I/A_%M/%vmr

ar a Notary Miblin or )
Jutleo of “Lho Deaca,
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THE STAMP ACT 1891

(4 & 55 Vier., Cu. 39)

Putsunnt to Seevion 132 of the Stamp Act, 189, as amended by Section 7 of

the Finance
Act, 1899, Scetion 39 of the Finance Acl, 1920, nnul Secrion 1 of the Finance Act, 1933

—

NOTE:- The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
‘ or fraction of £100

Presented by
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THE NCMINAL CAPITAL
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. AVIS RENT A CAR
LIMITED
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COMPANY LIMITED BY SHARES

—

Menwramdum of Association

or

Avis Rent A Car Limited. -

LIMITED.

1o The name of +the Cmpany P APRS96EwT A Joar ////

REGISTERED

o

.

2. The registered office of the Company will™ be

situate in England. V/’

pd
3« The objects for which the Company is established
are -
(4) To carry on either separately or in con-
Junction with one another all or any of S
the businesses of hirers of all +types of o
_motor vehicles, garage proprietors, car .
and general engineers,
(B) To manufacture, own, buy, sell, let on

hire, repair and generally deal in all
types of motor cars, motor lorries,
coaches, motor cycles, and &1l other
mechanically propelled vehicles of all
descriptions, tractors, agricultural
implements and machinery of all kinds,
-aiprcraft engines, fittings, tyres, petrol,

oil

and all types of fuel, accessories,

components, apparatus and reguisites
concerned with the monufacture, running
upkeep and use of such ¢ vehicles,
implements and machinery.
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(2) j
|

(C) To carry on any other trade or business i
whatsoever which can in the opinion of the
Board of Directors be advantageously P
carried on by the Company in connection J
with or as ancillary to any of the ahbove _ .
businesses or the general business of the- j

&

Company .

(D) To purchase, take on lease or by other P
means acqguire any freehold, leasehold or n
other property for any estate or interest B
whatever and any rights, privileges or :
easements over or in respect of any
property end any buildings, workrooms,
shops, warehouses,factories, mills, works,
machinery, engines, motors, rolling stock,
plant, live and dead stock or +things and
any real or personal property or rights
whatsoever which may be necessary for or
may ©Dbe convenlently used with or may
enhance the value of any other property of
the Company. :

2t S
k)
#

£
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(E) To purchase or by other means acquire and
protect, prolong, extend and renew whether T
in the United Kingdom or elsewhere any D
copyrights, patents, patent rights, trade .
marks,  designs, rights of production, e
rights of publication or other rights, R
brevets 4'invention and licences which may
appear likely to be advantageous or useful
to the Company and to use and turn to
account and to manufacture under. or grant
licences or Privileges in respect of the
same and to expend money in experimenting
upon and testing and din improving o
seeking to improve any ratents, inventions
or rights which the Company may acquire or
propose to acguire.

(F) To builg, construct, maintain, alter,
enlarge, pull down and remove or replace
any buildings, shops, factories, offices,
works, machinery, engines and to clear
sltes for the " same op to join with any
person, firm or company in doing any of
the things aforesaid and to work, manage
and control the same op Join with others
in so doing.

(&) To acquire and undertake the whole op any
part of the business, goodwill ang assets
of any person, Pfirm or company carrying on

N

TR R T W

"y
e

s . P
o Al L

Ermniasik F oo St S

i S 1Y

PR

i




i
4
AN

M .TE o . moo v

.

T

TR

[

(H)

(1)

(d)

(X)

(L)

(3)

or proposing to carry on any of the
businesses which this Company is author-
ized to carry on and as part of the
consideration for such acquisition to
undertake all or any of the ligbilities of
such person, firm or company or to acquire
an interest in, amalgamate with or enter
into any arrangement for sharing profits
or for co~operation or for mutual assistance
with any such person, firm or compeny and to
give or accept by way of conside <iion for
any of the acts or things aforesaid or
property acquired any shares, debentures
or securities that may be agreed upon and
to hold and retain or sell, morigage and
deal with any shares, debentures or
securities so received.

To promcte any other company or companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the liabilities of this
Company or of undertaking any business or
operations which may appear likely to
assist or benefit this Company or *to
enhance +he value of the property or
business of this Company and to pay all
the expenses of or incidental to such
promotion.

To manufacture, sell, treat and deal in all
kinds of commodities,substances,materials,
articles and things necessary or useful

.for carrying on any of the businesses of

the Company or in or for any of the opera-
tions of the Companye.

To sell or otherwise dispose of the whole
or any part of the undertaking of the
Company either together or in portions for
such consideration as the Company may
think fit eand in particular for shares,
debentures or securities of any company
purchasing the same.

To invest and deal with the moneys of the
Company not immediately regquired upon such
securities and in such manner as may from
time to time be determined.

To lend money to persons or companies on
such terms g&s may seem expedient and in
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(M)

(M)

(0)

(P)

(Q)

(R)

A

(4)

particular to customers and others having
dealings with the Company and to act as
surety for and guarantee the performgnce
of contracts by any persons Oor companles.

To borrow or ralse money in such manner as
the Company shall think fit and in partic-
ular by the issue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any money borrowed or
raised by mortgage,charge or lien upon the
undertaking and the whole or any part of
the Company's property or assets whether
present or future including its uncalled
capital and alse by a similar mortgage,
charge or lien to secure and guarantee the
verformance by the Company of any obliga-
tion or liability it may undertake.

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

To improve, manage, cultivate, develop,
exchange, let on lease, ‘or otherwise
mortgage, sell, dispose of, turn  to
account, grant rights and privileges in
respect of or otherwise deal with all or
any part of the property and rights of the
Company .

T9 subseribe for, take, purchase or other-
wise acquire and hold any shares or other
interest in or securities of any other
company having objects altogether or in
rart  similar to those of this Company or
carrying on any business capable of being
conducted so as directly or indirectly to
benerit this Company.

To act as agents or brokers and as trustees
for any person, firm or company and to
undertake and perform sub-contracts and
also to act in any of the businesses of
the Company through or by means of agents,
brokers, sub-contractors or others.

To remunerate any person, f£irm or company
rendering service to the Company whether
by cash payment or by the allotment to him
or them of shares or securities of the
Company credited as paid up in full or in
part or otherwise,
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(1)

(U)

(V)

(w)

(x)

(5)

To pay out of the funds of the Company all

+ expenses which the Company may lawfully

pay of or incident to the formation,
registration and advertising of or raising
money for the Company and the issue of 1ts
capital including brokerage and commission
for obtaining application for or taking,
placing or underwriting shares, debentures
or debenture stock.

To enter into any arrangement with any
government or authority supreme, municipal,
local or ctherwise and to obtain from any
such government or authority any rights,
concessions or privileges that may seem
conducive to the attainment of the
Company's objects or any of them.

To establish and support or aid in the
establishment and support of clubs,
associations,funds, trusts and convenlences,
calculated to benefit existing or former
employees, Officers or Directors of the
Company or the dependents or connections
of such persons and to grant pensions and
allowances and to make payments towards
insurance and generally to subscribe or
guarantee money for charitable or benevolent
objects or for any exhibition or for any
public, general or useful object.

To distribute among the Members of the
Company in kind any of the property of the
Company and in particular any shares,
debentures or securities of other companles
belonging to this Company or of which this
Company may have the power of disposing.

To carry out all or any of the foregoing
objects as Principals or Agents or in
partnership, co—operation or conjunction
with any other person, firm, association
or company and in any part of +the world,
and to procure the Company to be registered
or recognised in any country or place.

To do all such other things as may be
incidental or conducive to the attainment
of the above cobjects or any of them.

It is hereby expressly declared that each of
the preceding sub—clauses shall be construed

T
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independently of and shall be in no way limited by
reference to any other sub-clause and that the

objects set out in each sub-clause are independent

objects of the Company.

L. The 1iability of the members is limited.¥ 7,

5, The Share OCapital of the Company is £100
divided into 100 Shares of One Pound each.

WE, the several persons whose names and
addresses are subscribed, are desirous of being

formed inte a Company in pursuance of this)

Memorandum of Association and we respectively
agree to take the number of shares in the capital

of +the Company set opposite our respective names.

Number of

Nemes, Addresses and Descriptions |yo cach Sub-
of Subscribers. seriber.

(In Words)
K/ WW . ﬂﬂcmﬂsﬁ‘-c\i .omﬂ C
Akt ke,

“PHY LLI S nes

Shares taken '

DATED this S~k day of W , 196k,

WITNESS to the above Signatures i-

C SW. Y SoMers

\L*SSHﬁLnl£41 C%ClxtLﬂ4b4,
Elowxiﬂn«’ ML
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Acticles of Qssociation

oF

Avis Rent A Car Li

" PRELIMINARY

1. The Company shall be a Private Company within%
the meaning of +the Companies Act, 1948, and the
Regulations contained in Part I and Part II of

Table A in the First Schedule to the Act (herein-
after called "Table A") shall apply to the Company
save in so far as they are excluded or varied
hereby. The Clauses of Part I of Tabkle A numbered

3, 24, 4O to 43 inclusive, 53, 75, 84{(2), 88, 95,

99, 100, 106 and 118 shall not apply to the Company
end in lieu thereof and in addition to the remaining
Clauses of Table 4, the fellowing shall be the
Regulations of the Company. :

SHARES

2. The Share Capital of +the Company is £100
divided into 100 Shares of £1 each.

3. Subject to the provisions of Section 58 of the
Act, any Preference Shares may, with the sanction
of a special resolution, be issued on the terms
that they are, or at the option of the Ccmpany are
liable, to be redeemed. :

ke Subject to the provisions of any agreement
binding on the Company, and in case of shares
other than those constituting the original capital
of the Company subject to any directions contained
in the resolution of the Company c¢reating the

/
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(8)

same, the shares of the Comnany, whether forming |
part of the original capltal of the Company opr
subsequently created, shall be under the control
of the Directors who may allot and dispose of ox
grant options over them to such person and on
such terms as the Directors think fit.

Lot s e .
Pk I -

5. The lien conferred by Clause 11 of Part I of 5
Table A shall extend to fully paid Sharss, and to .

all Shares registered in the name of any person
indebted or under liability to the Company,whether
he shall be the sole registered holder theresof opr .
shall be one of several joint holders. A

TRANSFER_OF SHARES L

FRAPRRIE. . =

6. (A) Save as otherwise hereinafter provided no
member (hereinafter called "the retiring member")
whall be entitled to transfer any shares whether i
by way of sale or otherwise, without first causing \-nﬁf
the same to be off'ered to the other members of the S
Company at the fair value in accordance with the .
provisions of this Clause. '

(B) In order to ascertain whether any other
members of the Company are willing to purchase the
shares at the fair value, the retiring member shall
give a notice in writing (hereinafter referred to
as a "sale notice") to the Company that he desires
to sell the same. Every sale notice shall specify
the denoting numbers (if any) of the shares which
the retiring member desires +to sell, and shall
constitute the Company the agent of the retiring
member for the sale of such shares to the other
members of the Company at the fair value. No sale
notice shall be withdrawn except with the sanction
of the Directors.

(C) The Directors shall,with a view +o finding
members willing to purch.:: f{he shares (hersinafter
referred to as ‘'purche: ‘ng members"), offer the
shares comprised in a sal. notice to +the persons R
then holding the remaining shares in the Company B
as nearly as may be in proportion to their holdings R
o? shares in the Company, and shall limit a time o
within which such offer, if not accepted, will De
deemed to be declined;and the Directors shall make
such arrangements as they shall think Just and “h
reasonable as regards the finding of purchasing SO
members fTor any shares not accepted by members to

whom they ghall in the first instence have been 50 = ) |
offered as aforesaid. :
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(9)

(D) If the Company shall within twonty-eight
days after service of a sale notice find purchasing
members in respect of all or any of the shares
comprised therein it shall give notice thereof to
the retiring member and the retiring member shall
be bound upon payment of the fair value to transfer
the shares to such purchasing members, who shall be
bound to complete the purchase within seven days
from the service of such last~mentioned notice.

(B} The fair value shali be Fixed by the
Auditors for the time being of the Company and the
sum so fixed shall, for the purposes of this Clause,
be deemed to be the fair wvalue of any share
comprised 1In such notice. :

(F} In the event of the retiring member failing
w0 carry out thu sale of any shares which he shall
hgve become bound to transfer as aforesaid, the
Directors may authorise some person to execute a
transfer of the shares to the purchasing members
and may give a good receipt for the purchase price
of such shares, and may register the purchasing
members as holders thereof and issue to them
‘vertificates for the same, and thereupon the
purchasing  members shall become indefeasibly
entitled thereto. The retiring member shall in
such - case be bound to deliver up his certificate
for the said shares, and on such delivery shall be
entitled to receive the said purchase price, with-
out interest, and if such certificate shall comprise
any shares whichhe has not become bound to transfer
as aforesaid the Company shall issue to h'im a
balance certificate for such shares. '

(@) If the Directors shall not, within the
space of twenty eight days after service of a sale
notice, find purchasing members Zfor all of the
shares comprised therein, or if, through no default
of the retiring member, the purchase of any shares
shall not be completed within twenty one days
after the service on the retiring member of the
notice provided for by sub-clause (D) hereof, the
retiring member shall, at any time, within six
months after the expiry of the said ‘“twenty eight
days or the service on him of the said notice as
the case may be, be at liberty, subject to the
provisions of Clause 3 of Part II of Table A, to
transfer to any person as he may wish (and, in the
case of a sale, at any price) the sheres in respect
of which no purchasing member was found or in
respect of which the sale was not completed as

aforesaid. i

ORI TS

LY




-

AT e St e L Y

(10)

(H) The provisions of Clause 3 of Part II of
Table A shall not apply to any transfer to a
purchasing member in accordance with the provisions
of this Clause.

(I) The provisions of this Clause shall apply
mutatis mutandis to any person becoming entitled
t0 a share in consequence of the death or bank~-
ruptey of o member and who wishes _elther ?o
transfer such share or himself to be registered in
respect thereof.

(J) Notwithstanding anything hereinbefore con-
tained in this Clause a share may be transferred
(subject to the provisions of Clause 3 of Part II
of Table A) to the spouse or lineal descendant or
brother or sister of a member or deceased or bhank-
rupt member without first being offered to the
other members of the Company in accordance with
the provisions of thils Clause.

BORROWING DOWERS

7. The Directors may exercise all the powers
conferred upon them by Clause 79 of Part I of
Table A without any limit on the amount for the
time being remaining undischarged of moneys so
borrowed or secured and the proviso limiting such
amount contained in that Clause shall not apply.

NOTICES OF MEETINGS

8. In any notice calling a meeting of the Company
or of any class of members of the Company there

- shall appear with reasonable prominence the state-

ment with regard to proxies required by Section
136(2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS

9. A po}l may be demanded by one or more Members
present in person or by proxy and having the right

to vote at the meeting and paragraphs (b) (c¢) and

(d). of Clause 58 of Part I of Table A shall be
modilied accordingly.

DIREGTORS

10. Until o;herwise.determined by the Company in
General Meeting the number of Directors (excluding

gltergate Directors) may be any number not exceed~
ing five.
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11.a T@e hames of the first Directors shall be
determined in writing by the subscribers of the
Memorandum of Association.

12, No person shall be disqualified from being or
becoming a director of the Company by reason of
his attaining or having atiained the age of 70
years or any other age.

13. The Directors shall have power at any time
and from time to time to appoint any other person
to be a Director of the Company, either to fill a
casual vacancy or as an addition to the Board but
so that the total number of Directors shall not at
any time exceed the maximum number fixed as
hereinbefore mentioned. Subject to Clause 1L
hereof and to Clause 96 of Part I of Table A =a
Director may be appointed wunder this Clause %o
hold office for life or any other period or upon.
such terms as to the rotation of his retirement as
the Directors shall at the time of his appointment
determine. A Director appointed +to hold office
for 1life or any other fixed period shall not
during that period be subject to wretirement by
rotation or be taken into acecount in determining
the rotation of retirement of Dirsctors,

DISQUALIFICATION OF DIRECTORS

1L, The office of a Director shall be vacated :-

(A) If he becomes bankrupt or insolvent or
compounds with his creditors;

(B) If he becomes of unsound mind or is Ffound
a lunatic}l

(C) If he ceases to hold any necessary Share
gualification or does not obtain the sane
within one calendar month from the date of
his appeintment;

(D) If he becomes prohibited from being a
Director by reason of any order made under
Section 188 of the Act; A

(E) If he resigns his office by notice in
writing to the Company.




(12)

. ovided that a Director declareslnjsintgrest
%i a Egntract or arrangement or proposed gontracg
or arrangement with the Company in manner providi
by Section 199 of the Act he shall be counted ﬁ
the quorum at any meeting of Directors a? whic
the same is considered and shall be entitled to
vote as a Director in respect thereof.

PROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of
the business of the Directors may be fixed by the
Directors, and until so fixed, shall, exceplt when
one Director only is in office be two. When one
Director only is in office he shall have and may
exercise all the powers and authorities in .and
over the affairs of the Company as by the regulations
of the Company are conferred on the Board of
Directors.

17. A resolution determined on without any
Meeting of Directors sand evidenced by writing
under the hands of sll the Directors or a sole
Director shall be as valid and effectusl for all
purposes as g resolution of the Directors passed
at a Meeting duly convened, held and constituted.

ALTERNATE DIRECTORS

18. A Director other than a sole Director who for
any reason considers that he is unlikely to be
able to attend meetings of the Board of Directors
may, with the approval of the other Directors, by
writing appoint any person to be an alternate
Director in his place for a period not exceeding
six months on any one occasion. The person so
appointed shall not be required to hold any
gualification share and shall be entitled to
receive notices of and to attend and vote at meet—
ings of the Board and shall automatically vacate
his office on the expiration of the term for or
the happening of the event until which he is by
the terms of his appointment to hold office or if
the appointor in writing revckes the appointment
or himself ceases for any reason to hold office as
a Director. An  appointment of an alternate
Director under this Clause shall not brejudice the
right of the appointor to receive notices of and
to attend and vote at meetings of the Board and
the powers of the alternate Director shall
automatically pe suspended during such time as the
Director appointing him is himgelsf present in
person at a meeting of the Roard.
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DIVIDENDS

19. Subject to any special rights attaching to
a2ny class of shares, dividends shall be declared
and pald according to the amounts paid or credited
8s paid on the shares in respect of which the
leldgnd 18 Dpaid, but no amount raid or credited
85 pald on a share in advance of calls shall fonr
this purpose be treated asg paid on the share,

CAPITALISATION OF PROFITS
20, The Company in general meeting may wupon the

recommendation of the Directors resolve that it is
desmraple to capitalise any part of the amount for
the time being standing to the credit of any of
the Company's reserve accounts or to the credit of
the profit and loss accourt op otherwise available
for distribution (and not required for the payment
of any fixed dividend in Tespect of any Preference
Shares of the Company) and accordingly that such
sum be set free for distribution gmong the ordinary
shareholders who would have been entitled thereto
if distributed by way of dividend in respect of
the Ordinary Shares of the Company and in the same
proportions on condition that the same be not paid
in cash but be applied either in or towards paying
‘up any amounts for the time being unpaid on any
ordinary shares held by such ordinary shareholders
respectively or paying up in full unissued shares
or debentures of the Company to be-. alldtied and
distributed credited as fully paid up to and
amongst such ordinary shareholders in the proportion
aforesaild or partly in one way and partly in the
other and the Directors shall give effect to such
resolution provided that a share premiun  account
and a capital redemption reserve fund may, for the
purpose of this regulation, only be applied in the
paying wup of unissued shares to Dbe issued to
ordinary shareholders of the Company as fully paid

bonus shares.

21, Any reference in Clause 129 of Table A to
Clause 128 of Table A shall be construed as
referring to Article 20 of these Articles.

NOTICES

22, The persons mentioned in paragraph (b) of
Clause 134 of Part I of Table A (being the persons
on whom the ownership of a share devolves as
personal representative or trustee in bankruptey
of a member) shall not, unless and until they
become members of the Company, be entitled to
recelve notices of meetings of the Company.
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Wames,Addresses and Descriptions of Subscribers.

9. B Fclontls ivee,
Mottt ot Middlaox
el N (O -

A=,

DATED this Jw.A day of W , 1964,

WITNESS to the above Signatures :-

Ly Starte, Qeurdans
Ponda . N
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Certificate of Incorporation

¥ Brereby Certify e

AVIS RENT A CAR LIMITED

is this day incorporated under the Combanies Act, 1948, and that the
: ¢
Company is Limited.

Given under my hand at London this TWENTY=FOURTH DAY OF APRIL

ONE THOUSAND NiNE HunpRED Anp Stuty Foun,
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NO, 802486 \J %

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

AVIS RENT A CAR LIMITED

Passed 23rd September 1968

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,

duly convened, and held at Crompton Housa, Aldwyech, London W,C, 2,
on the 23rd September 1968, the following Resoluticns woere passed

as SPECIAL RESOLUTIONS:-

RESOLUTIONS

1, That the Capital of the Company be increased to

£250,100 by the creation of 250,000 Proference Shares of £1 each

(hereinafter called "the Preference Shares' ),

2. That the Preference Shares created by the praceding

Resolution be issued at 4% Convertible Non-cumulative Preference

Shares at a promium of six shillings and eight pence per share

which shall entitle the holders thereof to the spacial rights

and privileges and subjoct thewm to the rostrictions and provisions

ééfz' JL/// 

following, namely:-

(i) The Preference Shares shall confer upon the;holders

hrog

n. .':;

thereof, in priority to the rights confer ed by any

other class of shares in the capital of the C;mpanv,

#a

[

the right to be paid our of the profits of the Company

<3

5



(ii)

available for dividend and resolved to be distributed

in reospeet of any financial year or othor period for
which the Company's accounts are made up a fixed non-
cumulative preferential dividend at the rate of 4%

per annum on the capital for the time being paid up
thereon (without any right in case of no profits
available for dividend being resolved to be distributed
in respect of any such financial, year or other period to
resort to any profits resolved to bhe distributed in
respect of any other financial year or period) and

the right in a winding-up to repayment of the capital
paid up thereon together with & premium of six shillings
and eight pence per share but with no other right to
participate in the profits or assets of the Conmpany.

If the Share Premium Account arising on the issue of

the Preference Shares at the zaid premium of six
shillings and eight pence per share shall he applied

in paying up unissued shares of the Company such
unissued shares shall be issusd to the holders of the
Proference Shares in proportion to their respoctive
holdings of Preference Shares provided that this
paragraph shall cense to apply if all the Preference
Shares shall have been converted into Ordinary Shares
and if part only of the Prefersnce Shares shall have
been converted into Ordinary Shares this paragraph

shall apply only to that proportion of such unissued
sharzs which the Preference Shares remaining unconverted
bears to the total number of Preference Shares issued

pursuant to this Resolution.

s
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(iv)

(i1i) The holders of tho Preferonce Shares shall have no right

As such to receive notico of or to attend or vote at
any General Meeting of the Company unless either
(a) at the date of the notico convening the mneeting
any preferential dividend is six months or moxye
in arrear; or
(b) the business of the meeting includes the con-
sideration of a resolution for winding-up the
Company or any resolution directly or adversely
affacting any of the special rights and privileges
attached to the Preference Shares,
Subject as aforesaid every holder of Preforence Shares
who, being an individual, is present in person or, being
& corporation, is present by representative or by proxy
shall have one vote, and on a poll every holder of
Preference Shares pPresent in person or by Proxy shall
have one vote for every Preference Share held by him,
Any holder of Preference Shares fox the time being
outstanding may convert his Preference Shares, or any
of them, on or at any time after the 1st day of January
1971 into Ordinary Shares of like nominal amount on
Biving notice in writing to the Company of his desire.
Such notice shall specify the numbor of Preferonce
Shares desired to be converted and be accompanied by
the certificatoe or certificates relating thereto,
Upon the receipt of such notice the Company shall

i
b

record the conversion on its Register of Members and i

thereupon the conversion shall take effect and a fresh.

:w—n-::’a;;wﬁﬂﬁ.ﬂr_




certificate or certificates shall be jissued in
respect of such of the shares so converted, Ordinary
shares so arising upon conversion will rank pari
passu in all rospectas {including for the purpose of
any dividend paid or declared thereafter) with the

{‘*} . oxisting Ordinary Shares of the Company,

N‘ R */-4/1'

W, JERIMY SYKES
- . Secrotary

€

R

I
ST
i

TR

RS S

T

i

rra



Ce o s
Number Of] 802486 //. /.‘ ﬁi\.«) ¥
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(64 & 656 Vion, Om, 39)

YANY LIMITED BY SHARES

ienent of Incvease of the Pominal Capital

or

AVIS RENT A CAR

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by‘ Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1‘920‘, and ﬂ
" Scction 41 of the Finance Act, 1933. /(5

XOTE.—The Stamyp duty on an increase of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.,

This Statement Is to be filed with the Notice of Increase which must be filed
Pursuant to Section 63 (I) of the Companies Act, 1948. If not so filed within

() 15 days after the passing of the Resolution by which the Capital is Increased
interest on the duty at the rate of § per cent. per annum from the date of the

passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

Fresented by Document Filer’s Reference... WIS, —-—

BAKER & McKENZIE

@ CROMPTON HOUSE, ALDWYCH
LONDON W, C, 2 T '
) e ' . ’» .}!g‘ :
f.-f*‘{f // Fomﬁ?’iyo. 262
‘ Ly
ot — T . —v ] ",P‘__‘
The Sellcitors’ Law Statlonery Soclety, I;Imiteff. LT Mgy © N

1Y o ' i
191-192 Fleet Street, i.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row\W.C.L; 6 Victoria Stregt, S:W.15
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Charlés Street, Cardiff; 19 & 21 North
John Street, Liverpool,2;  28-30 John Dalton Stroect, Manchester, 2 ; \\‘,_\1’57 Hopoe Street, Gléqgéiv, a2, ™\a.

PRINTERS AND PUBLISHERS OF COMPANIRS' BOOKS'-AND FORMS, s
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THE NOMINAL CAPITAL

OoF

AVIS RENT A CAR Limited

has by a Resolution of the Company dated

23RD SEPTEMBER 19.88_. been increased by

the addition thereto of the sum of £_2s0.000
divided into :—

250,000 PREFERENCE _ STiares of £1 each

Shares of each

beyond the registered Capital of £100

Signature Z“N/ s "‘-’E ‘2')/1 AN

(State whether Director or Secretary)_ SECRETARY

 Note—This margin is reserved for binding and must not be written across
v

= |
Dated the i day of ___OCTOBER 19 €8
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f Yunberof /
3
é THE COMPANIES ACT, 1948

5 7
By T2l
) TRy
NOTICE OF INCREASE IN NOMINAL CAPIT 281 ggg {hiy
- o Dy,
Pursuant to section 63 R E}E} TR
. Insert the AVIS RENT A CAR O
Name :
3 of the
: J * Company '
‘. LIMITED
“ ¢

Nore.—This Notice and a printed copy of the Reaclution authorising the increase must be

T filed within 15 days after the passing of the Resolution, If dofault is made the
s Company and every officer in default is lisble to o default fine (seo. 63 (3) of the Act).

A filing fee of Bs, is payable on this Notice in addition to the Board of Trade
\{J’ Registration Fees (if any) and the Capital Duty payable on the incrense of Canpital,
(Bee Twelfth Schedule to the Act.)

Presented by Document Filer’s Rcfewmca........‘.\.’.‘.I.f‘... .................
BAKIR & McKENZIE :

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

CROMPTON HOUSE, ALDWYCH

w "

---------

LONDON, W,C, 2 TR
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To THE REGISTRAR OF OOMPANIES,

........ A [T raer

ETTHITe L T T I T R P T T AT PR I [ [ITELIEI .

AVIS RENT A CAR .. e LI ted, horeby gives you notice, pursuant to
* 4 Ordinary™, . .
:;r?mﬁr;'f a- Section 63 of the Companics Aect, 1948, that by a *...SPECIAL ...
“Speeial".'

Resolution of the Company dated the.....2380......day of. SEPTEMBER . 19,98

the nominal eapital of the Company has been increased by the addition thereto of

the sum of £.....292.999 Jbeyond the registered capital

of £ 100

The additional capital is divided as follows :—

Nominal amount
Number of Shares Qlass of Share of each Share

250,000 PREFERENCE £1

The conditious (e.g., voting rights, dividend rights, winding-up rights, ete.)

subjeet to which the new shares have been, or are to be, issued are as follows :—

4% CONVERTIBLE NON-CUMULATIVE PREFERENCE SHARES
SUBJECT T0 CONDITIONS SET FORTH IN SPECIAL RESOLUTIONS
PASSED AT EXTRAORDINARY GENERAL MEETING 23RD SEPTIMBER 1968.

»+ If any of the now shares arc Preforence Shares steto whothor thoy are redeemable or not.

State whether Dircotor SECRETARY

or Scerclar)y
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NO. 802486

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
ol

AVIS RENT A CAR LIMITED

Passed 23rd Septomber 1968

AT dn EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at Crompton Heouse, Aldwych, London W.C. 2,
on the 23rd Septembor 1968, the following Resolutions were passed
as SPECIAL RESOLUTIONS:~

RESOLUTIONS
L. That the Capital of the Company be increased to

£250,100 by the creation of 250,000 Preference Shares of £1 each

{hereinafter called ''the Preference Shares"),

2. That the Preference Shares created by the proceding

Resolution be issued at 4% Convertible Non-cumulative Preference
Shares at a promium of gix shillings and eight pence per share

which shall entitle the holders thereof to the special rights

AR XY

SR

and privileges and subjact them to the restrictions and pfdv{sions“fﬂ,:%
i%': ” ' ‘{\

following, namely:- it . 5
(1) The Preference Shares shall confer upon the hdldersiﬁﬂgv o
R . e
W vt

thereof, in priority ito the rights conferred by‘any L

S

T

other class of shares in the capital ‘of the Compaﬁfﬁ;=w,,

the right to he paid our of the profits of the Company Cz




(11)

available forr dividend and rosolved to be distributed

in respect of any financial year or other poriod for
which tho Company's accounts are made up a fixed non-
cumulative preferentinl dividend at the rate of 4%

per annum on the capital for the time being pald up
theraon (withou£ any right in case of no profits
available for dividend being resolved to be distributed
in respect of any such financial ysar or othor period to
resort to any profits rosolyed to be distributed in
respect of any other financial year or peoriod) and

the right in a winding-up tc repayment of the capital
paid up thereon together with a premium of six shillings
and eight pence por share but with ne other right to
participate in the profitis or assets of the Company.

I1£f the Share Premium Account arising on the issue of

the Preference Shares at the said premium of six
shillings and ¢ight pence per share shall be applied

in paying up unissued shares of the Company such
unissued shares shall be issued to the holders of the
Proference Shares in proportion to their respecitive
holdings of Preference Shares provided that this
paragraph shall cease to apply if all the Prelference
Shares shall have been converted inte Ordinary Shares
and if part only of the Preference Shares shall have
been converted into Ordinary Shares this paragraph
shall apply only to that proportion of such unissued
shares which the Preferonce Shares remaining unconverted

bears to the total number of Preference Jhares issued

pursuant to this Resolution,

e,
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(1ii) The holdors of the Preferonce Shares shall have no right

(iv)

as such to receive notice of or ta attend or vote at
any General Meeting of the Company unless oither
(a) at the date of the notice convening the meeting
any preferential dividend is six months or more
in axrear; or
{(b) the business of the meoting includes the con~
sideration of a resclution for winding~up the
Company or any resolution directly or acdversely
affocting any of the special rights and privilepes
attached to the Preference Shares, _
Subject as aforesaid every holder of Proference Sh;;;;
who, being an individual, is present in person or, being
a corporation, is present by repressntative or by proxy
shall have one vote, and on a poll every holder of
Preference Shares Present in person or by proxy shail
have one vote for every Proference Share held by him,
Any holder of Preference Shares for the time being
outstanding may convert his Preference Shares, or any
of ‘themn, on or at any time after the lst ddy of January
1271 into Ordinary Shares of like nominal amount on
giving notice in writing to the Company of his desire. .
Such notice shall spacify‘the number of Preferenco
Shares desired to be converted and be aéﬁompanied by
the certificate or certificatesy relating thereto,
Upon the receipt of such notice the Company shall .
record the conversion on its Register of Members and

thersupon the conversion shall take effect and a fraesh
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certificate or certificates shall be issued in
respect of such of the shares so converted., Ordinary
ahares so arising upon conversion will rank pari
pasgsu in all respects (inecluding for tho purpose of
any dividend paid or declared thereafter) with the

existing Ordinary Shares of the Company.

LL L

W. JEREWY YKES
Secretarz
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No. 802486 )-_7

The Companles Act,l948

®
ii} COMPANY LIMITIED BY SHARES®S
ORDINARY RESOLUTION
"
of
AVIS RENT A CAR LIMITED
Passed 30th March 1972
E,
1.4
AT AN EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Crompton House,Aldwych,
London, W.C.2., on Thursday, 30th March 1972, the following
RESOLUTION was passed as an ORDINARY RESOLUTION :- . :
@ ORDINARY RESOLUTION
‘%ﬁjﬁ That the capital of the Company be increased to
£1,250,100 by the ecreation of 1,000,000 Ordinary
Shares of £1 each such Ordinary Shares to rank
parli passu in all respects wlth the existing 14)
& Ordinary Shares of the Comww.ny. f

Secretary,

iz
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To the REGISTRAR OF QOMPANIES

AVIS RENT A CAR

Limited, hereby gives you nofice, pursuant to Section 63 of the Compant?
Act 1948, that by a Ordinary ‘Resolution of the Company
dated the 30tl: - day of March 1972 the nominal capital

. of the Qompany has heen increased by the addition thereto of the sum of
i, & "L £ 1,000,000 beyond the registered capital of £ 250,100
)
il . The additional capital is divided as follows i— .
il c Number of Shares Olass of Share Nominal amount
. - * of each share
1,000,000 Ordinary £1

2 u ) s . : . ot s . .

\-\; 4w~ ' a The conditions (e.g., voting rights, dividend rights, winding-up rights,

. e

sbe.) subject to which the new shaves have been, or are to be, issucd are as
follows :— ' ‘

" *If any of the now shares are Proforence Shares state whother they are redeomabloor not. If tha spaco bolow is insufficient
the conditions should he s+t out separately by way of annoxure, .

"to rank pari passu in all respects with the existing

Ordinary Shares in the Company

Stynature

State whether Divector ecretar
o Swmam} ........................................................... Sesrebary

RER....dBY Ofsn April

Dated the

esenled by

----------
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
AVIS RENT A CAR LIMITED

Passed 12th March 1975

AT an EXTRAORDINARY GENERAL MEETING ol the above-named
2N " Company, duly convened, and held at Trident House,

Station Road, Hayes, Middlesex, on 12th March 1975

——t T

the following RESCLUTION was Pasbed as a SPECIAL
RESOLUTION: - '

 SPECIAL RESOLUTION

"That the Memorandum of Association of the Company be
.amended by the inclusion of the following sup- -clause
after Clause 3(A) 1=

(AA) To carry on the trade or business of owning,
operating, organising and managlng car parks,

garages, and the rarking of vehicles
generally _ "

-

JEREMY cYKFS

Director

{'ﬂ’#m N "‘'--m»«......,,,,m1

. | Sléen P
The Companies Acts, 1948 to 1967 e
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Company No. 802486 i’ |
\O ) ; ;
THE COMPANIES ACTS 1948 to 1981 -
A Company Limited:by Shares
- SPECIAL RESOLUTION
) \
of
.0 . AVIS RENT A CAR LTMITED
(Passed on* 18th October -'1983)
AT the ANNUAL GENERAL MEETING of the Members of the Company
held on 18th October 1983 the following Resolution wasg i
duly passed as a Special Resolution of the'Cqmp&ny: >

in substitution for and to the exclusion of all the
existing Articles of Association of the Company.
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THE COMPANIES ACTS 1948 70 1981
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION o
OF

AVIS RENT A CAR LIMITED

{adopted by a special resolution

passed on 18th October 1983)
PRELIMINARY

The regulatlons contalned in these Artlcles of
Association shall constitute the regulations of the
company to the complete exclusion of the regulations
contained in Part 1 of Table A in the First Schedule
to the Lompanles Act, 1948 (as amended)

The company is a private company w1th1n the meaning of L
the Companies Acts 1948 to 1981 - e

INTFRPREWATION
In these Artlcles-w
“the Act" means che Companles Act, 1948, "

"the Statutes" means the Companies Acts 1948 to 1981.
{as modified or re- enacted from tlme to tlme)

“the Seal" means the common seal of the company.

"the ‘United Klngdom" means Great Brltaln and. Northern
Ireland * :

: References hefein to writing shall, unless the context

otherwise requires, be construed as including
references to printing, llthography, photography, ~and
other modes of representing or reproducing words in a

visible form. .

References herein to-a specific section in any statute
shall be construed as a reference to that section as

enacted ox as subsequently re—-enacted.

Unléss the context otherwise requires, words or
expressions contained in these Articles shall bear the

same meaning as in the Statutes.




T

2

SHARE CAPITAL AND VARIATION OF RIGHTS

4., The authorised share capital of the company is ,_f
£1,250,100 divided into 1,250,100 oxrdinary shareés of
£l each. e
5. (A) Subject to Article 5(B) the directors shall have
authority to allot, grant options over or IR

otherwise dispose of any unissued shares in the
authorised share capital of the company to such
persons at such times and on such conditions as

they think proper within a period of five years =~ 7
after the date of the adoption of these Articles 7
and subject to. the provisions of these Articles ﬁ
and accordingly sub-sectionsg (1), (6} and (7} of f—_
section 17 of the Companies Act 1980 shall not :

apply to any allotment of equity securities in
the company. ‘ . o

(B) 'The authority conferred on the directors by
Artiqle 5(A) shall not permit the dixectorS‘to:—

{i) offer to the public any shares in or
debentures of the company:;

(ii) . allot oxr agree to allot any shares in or
debentures of the company with a view .to
all or any of such shares or debentures
being offered for sale to the public.

(¢) ~° The company may by ordinary resolution at any
time extend, renew ox revoke the authority '
conferred by Article 5{A) subject to the
provisions of the Statutes. ’

6. (n) Without prejudice to any special rights
previously conferred on the holders of any
existing shares or ¢lass of shares, any share in
the company may be issued with such preferred,
deferred or other special rights or such
restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the
company may from time to time by ordinary
resolution determine.

(B} Without prejudice to the generality of Article
6 () and subject to the provisgions of the
Statutes, shares may be issued on the terms that
they are redeemable on such terms and in such "
manner as the company before the issue of the
shares may by ordinary resolution determine.

7. Subject to the provisions of the Statutes the company
may purchase its own shares.

i 5, AR T
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10.

11.

3

At any time when the share capital is divided into
different classes of shares, the rights attached to
any class may, whether or not the company is being
wound up, be varied either with the consent in writing
of the holders of three-fourths of the issued shares
of that class, or with the sanction of an b
extraordinary resolution passed at a separate genetal

meeting of the holders of the shares of the class., Yo @ .

every such separate general meeting all the provisions
of these Articles relating to general meetings ghall
apply mutatis mutandis except that:- . -

(a) the necessary quorum at any such meeting (other
than an adjourned meeting) shall be two persons
holding or representing by proxy not less than
one-third in nominal amount of the issued shares
of the class; !

(b) at an adjourned meeting the necessary quorum
shall be one person holding shares of the class

or his proxy;

(c) the holdexs of shares of thé class shall, on a
poll, have one vote in respect of every share of
the class held by them respectively; and

(&) a poll ﬁay be demanded by any one holder of
shares of the class whether present in person or

by proxy.

“For the purposes of this Article any particular issue

of shares not carrying the same rights (whether as to
dividend, redemption or otherwise) as any other shares
for the time being in issue, shall be deemed to.:
constitute a separate class of share, o

The rights conferred upon the holders of the shares of
any class shall not, unless otherwise expressly.
provided by the terms of issue of the shares of that
c¢lass, be deemed to be varied by the creation or issue
of further shares ranking pari passu therewith.

The conpany may exercise the powers of paying
commissions conferred by the Statutes and may also on
any issiue of shares pay such brokerage as may be

permitted by the Statutes.

Except as required by lav or these Articlies, and
notwithstanding any information received by the
company, no person shall be recogniszed by the company
as holding any share upon any trust, and the company
shall not be bound by or be c/ pelied in any way to
recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in
any share or in any fractional part of a share or



12.

13.

14.

15.

16.

(except only as by law or by these Articles otherwise
provided) any other rights in respect of any shares
except an absolute right to the entirety thereof in
the registered holder. N
Every person whose name is entered as a member in the
register of members shall be entitled without paymént
to receive within two months after allotment or -
lodgment of transfer (or within such other period as

the conditions of issue shall provide) one certificate ..

for all his shares or several certificates each for

one or more of his shares. Every certificate shall be ”

under the seal and shall specify the shares to which
it relates and the amount paid up thereon. In respect
of a share or shares held jointly by several persons,
the company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient
delivery to all such holders. '

Tf a share certificate be defaced, lost oxr destroyed,
it may be renewed on such terms as to evidence and
indemnity and the payment of out-of~pocket expenses
incurred by the company in investigating such evidence
as the directoxs think fit. :

LIEN

The company shall have a first and paramount lien on
every share (not being a fully paid share) for all .
moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, but
the directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
Article. The company's lien on a share shall extend
to all dividends payable thereon.

The company may sell, in such manner as the directors
think fit, any shares .on which the company has a lien,

‘but no sale shall be made unless a sum in respect of

which the lien exists is presently payable, nor until
the expiration of fourteen days after a notice in
writing,.stating and demanding payment of such part of
the amount in respect of which the lien exists as is
presently payable, has been given to the registered
holder for the time being of the share, or the person
entitled thereto by reason of his death or bankruptcy.

To give effect to any sale the directors may authorise
some person to transfer the shares sold to the
purchaser thereof. The purchaser shall be registered
25 the holder of the shares comprised in any such
+ransfex, and he shall not be bound to see to the
application of the purchase money, nor shall his title
to the shares be affected by any irregularity or
invalidity in the proceedings relating to the sale.
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18,

19.

20-

21‘

The proceeds of the sale shall be received by the
company and applied in payment of such part of the
amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable
as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the
sale. '

CALLS ON SHARES

{A) The directors may from time to time make callsg
upon the members in respect of any moneys unpaid
on their shares (whether on account of the
nominal value of the shares or by way of 4
premium) as they think fit. Each member shall
be liable to pay te the company at such time and

. place as'may be specified by the directors in

L the notice of call the amount called on. his

' share. A call may be revoked or postponed as
the directors may determine.

(B) A call shall be deemed to have beén mades at the
time when the resolution of the directors
authorising the call was passed and may be
required to be paid by instalments.

The-jcint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof,
the person from .whom the sum is due shall pay interest
on the sum from the day appointed for payment thereof
to the time of actual payment at such rate as the
directors may determine and shall also pay all costs
and expenses incurred by the company as determined by
the directors in order to procure payment of such sums
ox in consequence of the non-paynent of such sums.

The directors shall be at liberty to waive payment of
such interest, costs and expenses wholly or in parxt.

Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed time, whether on
account of the nominal value of the share or by way of
premium, shall for the purposes of these Articles be
deemed to be a call duly made and payable on the date
on which by the terms of issue the same becomes
payable, and in case of non—-payment all the relevant
provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise shall apply as
if such sum had become payable by virtue of a call
duly made and notified.
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The directors may, on the iss
differentiate between the hol
calls to be paid or the “imes

ue of shares,
ders as to the amount of
of payment. ‘

~The directors may, if they think fit, receive from any

aember willing to advance the
-the moneys uncalled and unpai
him, and upon all or any of t

same, all or any part of
d upon any shares held by
he moneys so advanced may

(until the same would, but for such advance, become

pPayable) pay interest at such

rate as may be agreed

upon between the directors and the member paying such

sum in advance,

No member shall be entitled t
or (save as proxy for another
vote at any general meeting,

_proxy, or to éxercise any privilege as a member, or be

"reckoned in a quorum in respe
him {(whether alone or Jointly

© receive any dividend,
nmember} to bhe present or
either personally or by

ct of any share held by
with any other person) -

if and so long as he shall have defaulted in payment -

of any call or other sum for
payable on such share or any
payable in connection therewi

PURCHASE BY A COMPANY OF

Subject to the provisicns of
shall not be entitled to requ
share transfer form in respec
shareg{as it may from time to

TRANSFER OF SH

The instrument of transfer of
signed by or on behalf of the
the case of fully paid shares
transferee. The transferor s
the holder of the share until
transferee is entered in the

respect .thereof.

Subject to any restrictions c

the time being due and
interest or expenses
th.

ITS OWN SHARES

the Statutes the company

ire the execution of a

t of such of itg own
time purchase.

ARES

any share shall be
transferor and except in
by or on behalf of the
hall be deemed to remain
the name of the

register of members in

ontained in these

Articles, any member may transfer all or any of his

shares by instrument in writing in any usual or common

form or any other form which
approve,

The directors may, in their a
without assigning any reason
register any transfer of any
is a fully paid share.

The directors may also declin

instrument of transfer unless:

the directors may

bsclute discretion and
therefor, decline to
share, whether or not it

e to recognise any

*
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36.

37.

38.

39.

executlng a transfer of the share to that person. All
the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the
registration of transfers of shares shall be.
appiicable to any such notice or transfer as aforesaid
as if the death ox bankruptcy of the member had-not
occurred and the notice or transfer were a transfer
signed by that menber.

A person becoming éntitled to a share by reason of the

death or bankruptcy of the holder shall be entitled to -,

the same dividends and other advantages to which he
would be entitled if he were the registered holder of
the share, except that he shall not, before being
reglstered as a member in respect of the share, be
entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the

company , prov1ded always that the directors may at any

time give notice requiring any such person to elect
either to be registered himself or to transfer the
share, and-if the notice is not complied with within
ninety days the directors may thereafter withhold
payment of all dividends, bonuses or other moneys

payable in respect of the share until the requlrements

of the notice have been complied with.
FORFEITURE OF SHARES

If a member fails to pay any sum in respect of a share
on the day appointed for payment thereof the directors
may, at any Lime thereafter during such time as any
part of the sum remains unpaid, serve a notice on him
requiring payment of so much of the sum as is unpaid,
together with interest and costs determined pursuant
to Artxcle 20, ‘

The notlce ,hall name a further day (not earlier than
the expiration of seven days from the date of service
of the notice) on or before which the payment required
by the notice is to be made, and shall state that in
the event of non-payment at or before the time
appointed the share in respect of which the sum is due
will be liable to be forfeited.

If the requirements of any such notice are not
complied with, any sharxe in respect of which the
notice has been given may at any time thereafter,
before the payment required by the notice has been
made, be forfeited by a resclution of the directors to
that effect.

A forfeited share may be sold or otherwise disposed of
on such terms and in such manner as the directors
t£hink fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such
terns as the directors think fit.
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45.

A person whose share has been forfeited shall cease to
be a member in respect of the forfeited share, but
shall nevertheless remain liable to pay to the company
all moneys which, at the date of forfeiture,.were .
payable by him to the company in respect of the share,
but his liability shall cease if and when the company
shall have received payment in full of all such moneys
in respect of the share.

2 statutory declaration in writing that the declarant
is a director or the Becretary of the company, and

that a share in the company has been duly forfeited on .’
a date stated in the declaration, shall be conclusive

evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The
company may receive the consideration, if any, given
for the share on any sale or disposition thereof and
may execute a transfer of the share in favour of the
person to whom:the share is sold or disposed of, and he
shall thereupon be registered as the holder of the
share, and shall not be bound to see to the 5 :
application of the purchase money, -if any, noxr. shall
his title to the share be affected by any irregularity
or ‘invalidity -in the proceedings relating to the
forfeiture, sale or disposal'of the share.

. The provisions of these Articles as to forfeiture
«ohall apply in the case of non-payment of any sum

“which: Ly the feras ¢f issue of a share, becomes
payable at a fixed time, whether oh account of the
nominal value of the share or by way of premium, as if
the same had been payable by virtue of a call duly
made and notified.

CONVERSION OF SHARES INTQO STOCK

" The ébmpany may by ordinary resolution convert any

paid-up shares into stock, and reconvert any stock
into paid-up shares of any denomination.

The holders of stock may transfer the same, oxr any
part thereof, in the same manner, and subiject to the.
same restrictions, as and subject to which the shares
from which the stock arose might previously to
conversion have been transferred, or as near thereto
as circumstances admit; and the directoxrs may from
time to time fix the minimum amount of stock
transferable but so that such minimum shall not exceed
the nominal amount of the shares from which the stock
arose.

The holders of stock shall, according to the amount of
stock held by them, have the same xights, privileges
and advantages as regards dividends, voting at
meetings of the company and other matters as if they

N
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held the shares from which the stock arose, but no
such privilege or advantage {except participation in
the dividends and profits of the company and in the
assets on winding up)} shall be conferred by an dmount
of stock which would not, if existing in shares, have
conferred that privilege or advantage. x oo
Such of these Articles as are applicable to paid-up
shares shall apply to stock, and the words "shares"
and "shareholder" therein shall include "stock" and
"stockholder",

ALTERATION OF CAPITAL

The company may from time to time by ordinary
resolution increase the share capital by such sum, to
be divided into shares of such amount, as the
resoluvtion shall prescribe.

The company may by ordinary resolution:- .

(a)  consolidate -and divide all or any of its share
capital into shares of larger amount than its
existing shares;

(b) sub-divide its existing shares, or any of them,
into shares of smaller amount than ig Fixed by
the memorandum of association s0, however,; that
in the subdivision the proportion between the
amount paid and the amount (if any) unpaid on
each reduced share shall be the same as it was
in the case of the share from.which the reduced
share is derived;

{c) cancel any shares which, at the date of the
passing of the resolution, have not been taken .
or agreed to be taken by any person, ,

The company may by special resolution reduce its 'share
capital, any capital redemption reserve fund or any
share premium account in any manner in accordance with
the Statutes, ‘

GENERAL MEETINGS

The company shall in each year hold a general meeting
as its annual general meeting in addition to any othexr
meetings in that year, and shall specify the meeting
as such in the notice calling it; and not more than
fifteen months shall elapse between the date of one
annual general meeting of the company and that of the
next, provided that so long as the company holds its
first annual general meeting within eighteen months of
its incorporation it need not hold it in the year of
its incorporation or in the following year.
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All general meetings other than annual general
meetings shall be called extraordinary general
meetings,

The directors may, whenever they think fit, comvene an
extraordinary general meeting, and extraordinary
general meetings shall also be convened on such
requisition, or, in default, may be convened by such
requisitionists, as provided by the Statutes. If at
any time there are not within the United Kingdom
sufficient directors capable of acting to form a

quorum, any director or any two members of the company ~

may convene an extraordinary'general meeting in the
same manner as nearly as possible as that in which
meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the
passing of a special resolution shall be called by
twenty-one days' notice in writing at the least, and a
meeting of the company othex than an annual general
meeting or a meeting for the passing of a special
resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive
of the day on.which it is served or deemed to be ‘
served and of the day for which it is giwven, and shal

specify the place, the day and the time of the meeting

and, in the case of special business, the general.
nature of that business, and shall be given, in the
manner hereinafter mentioned or in such other mannex,
as may be prescribed by the company in general
meeting, to such persons as are entitled to receive
such notices from the company under these Articles or.
the Statutes provided that a meeting of the company
shall, notwithstanding that it is called by shorter
notice than that specified in this Article, be deemed
to have been duly called if it is so agreed -

(a) in the case of a meeting called as the annual
general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majority
in number of the members having a right to
attend and vote at the meeting, being a majority
together holding not less than 95 pexr cent. in
nominal value of the shares giving that right.

The accidental omission to give notice of a meeting
to, or the non~receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

ALl business shall be deemed specizl that is ,
transacted at an extraordinary general meeting, ‘and
also all that is transacted at an annual general.
meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,-the
reports of the directors and auditors, the election of
directors in the place of those retiring and the

appointment of, and the fixing of the remuneration of, ..

the auditors.

No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business; save as herein
otherwise provided two members present in person or by
proxy shall be a guorum.

If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned
to the same day in the next week, at the same time and
place or to such other day and at such other time ‘and
place as the directors may determine.

The chairman, if any, of the board of directors shall
preside as chairman at every general meeting of the
company, or if there is no such chairman, or if he
shall not be present within five minutes after the
time appointed for the holding of the meeting or is

unwilling to act the directors present shall elect one

of their number to be chairman of the meeting.

If at any meeting no director is willing to act as
chairman or if no director is present within five
minutes after the time appointed for holding the
meeting, the members present shall choose one of their
number to be chairman of the meeting.

The chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting, but no business
shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from
which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of the
original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjourned meeting
or of the business to be transacted at an adjourned
meeting.

At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless

U
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before or immediately following the declaration of the

result of the show of hands a poll is demanded by the
chairman or any member present in person or Proxy and
entitled to vote. Unless a poll be so demanded 'a .
declaration by the chairman that a resolution has on a
show of hands been carried (whether unanimously or- by
a particular mzjority) or lost and an entry to that
effect made in the book containing the minutes of the
proceedings of the meeting shall be conclusive
evidence of the fact without proof of the number or
proportion of votes recorded in such vote.

A poll demanded on the election of a chairman or on a

question of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken at
such time and in such manner as the chairman of the

meeting directs, and any business other than that upon

which a poll has been demanded may be proceeded with
pending the taking of the poll. :

The result of a poll shall be deemed to be the
resolution of the meeting at which the poll was
demanded..

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the
poll is demanded, shall be entitled to a second or
casting vote,

VOTES OF MEMBERS

Subject to any rights or restrictions for the time
being attached to any class or classes of shares, on a
show of hands every member present in person or by
proxy shall have one vote, and on a poll shall have
one vote for each share in respect of which he is
entitled to vote.

In the case of joint holders the vote of the senior
who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the
other joint holders; and for this purpose senioxrity
shall be determined by the order in which the names
stand in the register of members,

A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction
in lunacy, may vote, whether on a show of hands or on
a poll, by his committee, receiver, curator bonls, or
other person in the natuxe of a committee, receiver or
curator bonis appointed by that court, and any such
committee, receivexr, curator bonis or other person
may, on a poll, vote by proxy.
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No member shall be entitled to vote at any general
meeting unless all calls or othexr sums presently
payable by him in respect of shares in the company
have been paid. ces

‘e

No objection shall be raised to the gualification of

any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered,
and every vote not disallowed at such meeting shall be
valid for all purposes. BAny such objection made in
due time shall be referred to the chairman of the

meeting, whose decision shall be final and conclusive.

On a poll votes may be givenggiﬁher personally or by
PTOXY.

The instrument appointing a proxy shall be in writing:
under the hand of the appointor or of his attorney
duly authorised in writing, ox if the appointor is a
corporation, either under seal, or under the hand of

‘an officer or attorney duly authorised. A proxy need
not be a membexr of the company.

The instrument appointing a proxy and the power of
attorney or other authoxrity (if :any) under which it is

. signed or a notarially cextified copy of that:power or

authority may be deposited at the registered office of
the company or such other place as is specified for
that purpose in the notice convening the meeting or
may be produced at the wmeeting at which the person
named in the instrument proposes to vote,

An instrument appointing a proxy shall be in any usual
or common form or such other form as the directors may
accept. ;

The instrument appointing a proxy shall be‘deeméd to
confer authority to demand or join in demanding a

poll. ; ¢

A vote given in accordance with the terms of an

instrument of proxy shall be valid notwithstanding the

previous death or insanity of the principal or
revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the
share in respect of which the proxy is given, provided
that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been
received by the company by the commencement of the
neeting at-which the proxy is used.

Subject to the provisions of the Statutes a resclution
signed or approved in writing by all the members fox
the time being entitled to receive notice of and
attend and vote at general meetings (or being

o e
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corporations gigned or approved by their duly
authorised representatives) shall be as valid and
effective as if the same had been passed at a general
meeting of the company duly convened and held.  'Such a
resolution may consist of one or more documents An
like form each signed or approved by one or more -
members. ' N

CORPORATIONS ACTING BY REPRESEKTATIVES

AT MEETINGS

Any corporation which is a member of the company may
by resolution of its directors ox other governing body
or by any representative of the corporation duly
authorised in that behalf authorise such pexson as it
thinks fit to act as its representative at any meeting
of the company or of any class of members of the

company and the person so authorised shall be entitled

to exercise the same powers on behalf of the
corporation which he represents as that corporation
could exercise if it were an individual member of the
company. :

DIRECTORS

Unless ard until othexwise determined by the company
in general meeting the number of directors shall not
be less than two nor more than eight.

The remuneration of the directors shall be determined
by the company in general meeting. Such remuneration
shall be deemed to accrue from day to day. The
directors may alsoc be paid all travelling, hotel and
other expenses properly incurred by them in attending
meetings of the directors or any committee of the
directors or general meetings of the company or
otherwise in connection with the business of the
company. '

A director shall not be required to hold any shareé in
the capital of the company to qualify him for office.

A director of the company may be or become a director
or other officer of, or othexwise interested in, any
company promoted by the company or in which the
company may be interested as shareholder or otherwise,
and no such director shall be accountable to the
company for any remuneration or other benefits
received by him as a director or officer of, or from
his interest in, such other company unless the company
otherwise directs.

BORROWING POWERS

The directors may exercise all the powers of the
company to borrow money, and to mortgage or charge its
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undertaking, property and uncalled capital, or any
part thereof.

POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by -the
directors, and they may exercise all such powers of
the company as are not, by the Statutes or by these
Articles, required to be exercised by the company in
general meeting, subject, nevertheless, to the
Statutes and these Articles and to such further
regulations, being not inconsistent with the
aforesaid, as may be prescribed by the company in
general meeting; but no regulation made by the company
in general meeting shall invalidate any prior act of
the directors which would have been valid if that
regulation had not been made.

The directors may from time to time by power of
attorney appoint any company, £firm or person or body
of perscons to be the attorney of the company for such
purposes and with such powers, authorities and
discretions (not exceeding those vested in or
exercisable by the directors under the Statutes and
these Articles) and for such period and subject to
such conditions as they may think fit, and any such
power of attorney may contain such provisions for the
protection and convenience of persons dealing with any
such attorney as the directors may think f£it and may
also authorise any such attorney to delegate all or
any of the powers, authorities and discretions vested
in him, x

The company may exercise the powers conferred upon the
company by sections 119 to 123 (inclusive) of the Act
with regard to the keeping of a dominion register, and
the directors may (subject to the provisions of those
sections) make and vary such regulations as they may

think fit respecting the keeping of any such register.

A director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the company shall declare the nature of
his interest at a meeting of the directors in
accordance with the Statutes,

No director shall be disqualified by his position as
director from entering into any contract or
arrangement with the company and a director may vote
and be taken into account for the purposes of
constituting a 'quorum in respect of any contract or
arrangement in which he may be in any way interested
and may retain ‘for his own absolute benefit all
profits and advantages accruing to him therefrom. A
director may hnid any other office or place of profit
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under the company other than that of auditor on such
texms as to remuneration and otherwise as shall be
determined by the directors. ) ‘.

All cheques, promissory notes, drafts, bills-of:.
exchange and other negotiable instruments, and all
receipts for moneys paid to the company, shall be
signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, ih such manner as the
directors shall determine. '

{7) The directors may procure the establishment and
maintenance of or participate in, or contribute
to any non-contributory peusion or
superannuation fund, scheme or arrangement or
life assurance scheme or arrangement for the
benefit of, and pay, provide for or procure the
grant of donations, gratuities, pensions,
allowances, benefits or emoluments to, any
persons vwho are or shall have been at any time
directors of the company or in the employment or
service of the company or of any company which
is or was a subsidiary of or associated with the
company or of the predecessors in business of
the company or any such subsidiary or asscciated
company.or the wives, widows, families, B
relatives or dependants of any such persons.

(B) The directors may also procure the establishment

and subsidy of or subscription to and support of
“any institutions, associations, clubs, funds or

trusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to
advance the interests and well-being of the
company or of any such other company as
aforesaid, or its members, and may. make procure
payments for or towards the insurance of any
such persons as aforesaid and subscriptions or
guarantees for charitable or benevolent objects
or for any exhibition or for any public, general
or useful object.

(C) The directors may procure any of the matters
aforesaid to be done by the company either alone
or in conjunction with any other company .
DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated in any of
the following events namely if:

(a) he becomes prohibited by law from acting as a
director;
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(b) he resigns as a director, in which event he
shall cease to be a director on the delivery of
his resignation to the company; .

(¢} he becomes bankrupt or has a receiving order
made against him or makes any arrangement -or’
composition with his creditors; -

() an order is made by a court of competent’'
jurisdiction by reason of his mental; disorder
for his detention or for the appointment of any
person to exercise powers with respect to his
property or affairs;

(e) he is absent from meetings of the directors for
a period of at least 6 months without leave of
absence from the directors and the directoxrs
resolve that he should for that reason cease to
be a director;

(£) he is convicted of a criminal offence involvingf

fraud or dishonesty and the directors resolve
that he shall for that reason cease to be a
director; » : :

(g) he is removed as a director. in accordance with
the 'provisions of Article 138. :

g CHANGES OF DIRECTORS
The company“may by ordinary resolution increa?e or
reduce the number of directors.

The directors shall have power at any time to appoint
any person to 'be a director, either to fill a casual
vacancy or as an addition to the existing directors,
but so that the total number of directors shall not at
any time exceed the number fixed in accordance with
these Articles. v

The company may by ordinary resolution, of which
special notice has been given in accordance with the
Statutes, remove any director before the. expiration of

his period of office notwithstanding anything in these -

Articles or in any agreement between the company and
such director. Such removal shall be without
prejudice to any claim such director may have for
damages for breach of any contract of service between
him and the company.

The company may by oxrdinary resolution appoint another
person in place of a directorx removed from office
under Article 93 and without prejudice to the powers
of the directors under Article 92 the company in
general meeting may appoint any perscn to be a
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director either to fill a casual vacanéy or as an
additional director.

PROCEEDINGS OF DIRECTORS

The directors may meet tocether for the despatch of
business, adjourn, and otherwise regulate their
meetings, as they think fit. Questions. arising at any
meeting shall be decided by a majority of votes. Iu
case of an equality of votes, the chairman shall have
a second or casting vote, A director may, and the
secretary on the requisition of a directox shall, at
any time summon a meeting of the directors.

The quorum necessary for the transaction of the
business of'the directors shall be two.

>

The contlnulnc,dlrectors may act notwithstanding any

vacancy in their body, but, if and so long as thelr i

number is rnduced below the number flxed by o

pursuant tO these Articles as the nec.spsaxy quctum o;~ﬁﬁt

directors, the contlnulng dlrectors ox. dlrectcr‘may
act for the purpose of increasing the number of
directors to that number, or of summoning a general

meetlng of the company, but for no other purpose. "

The directors may elect a chalrman of thelr meetlngs
and determine the periocd for whlch he is to hold
office; but if no such chairman is elected, or if at
any meeting the chairman is not present within £five
minutes after the time appointed for holding the same,
the directors present may choose ore of th@lr number
to be chalrman of the meeting.

The dﬁrectors may delegate any of their powers to
committees consisting of such member or members of
their body as they think fit; any committee so formed
shall in the exercisé of the powers so delegated
conform to any regulatlons that may be imposed on it
by the directors. A person who is not a director may
be a member of a committee of the directors if the
directors shall so resolve.

A committee may elect a chairman cf its meetings; if
no such chairman is elected, ox if ¢: any meeting the
chairman is not present within five minutes after the
time appointed for holding the same, the members
present may choose oneg of their number to be chairman

of the meeting.

(B} A cormittee may meet and adjourn as it thinks
proper.

(B) Questions arising at any meeting shall be
determined by a majority of votes of the
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menbers present, and in the case of a. equality
of votes the chairman shall have ‘a second or
casting vote.

All acts done by any meeting of the directors or ot a
committee of directors or by any person acting as a
director shall, notwithstanding that it be afterwards
discovered that there was some defect in the
appointment of any such director or person acting as
aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
been duly app01nted and was quallfled to be a
director. :

(») The directors or any committee of directors
shall be deemed to have held a valid meeting if
one or more of them shall have been. in
communication withthe other or others by
telephone rather than belng PhYaICaIJV present
‘together. . 42

_(B) A resolution in writing s;gned or approved by

letter, telegram, telex or cablegram by all the
directors or their alternates shall be as = .
effective as 'a resclution passed at a meeting of
the directoirs duly ‘convened and held and may
consist of several documents in the like form
each signed or approved by one or more of the
dlrectors ox thelr altprnates.d

The dlrectore shall cause minutes to be made .in books
provided for the purpose:- p

a) of all appointments of officers made by the

directors; "
b)) of £he names of the directors present at each Y}

‘U‘\

meetlng of the company of the directors and of |
any committee of the directors; .

c) of all resolutions passed at and proceedings of
each meeting of the company, of the directors
and of any committee of the directors including
meetings held and resolutlons passed pursuant to

Article 103,

.-

i
y

MANAGING DIRECTOR AND EXECUTIVE'DIQECTORS

The directors may from time to time appoint one or 5

more of their body tc the office of managing director,
joint managing director ox other executive office for
such period and on such terms as they think fit and
notW1thatandzng the terms of any agrﬂement entered
into in any particular case may revoke snuch :
appointment., Any such appointment shall be
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automatically determined if he ceases to be a
director. ’

A managing director, joint managing director. or a

director holding executive office shall receive:such

remuneration (whether by way of salary, commission: or

participation in profits, or partly in one way and"

partly in another) as the directors may determine.

guch remuneration shall be deemed to arise from day to
ay. : ' !

The directors may entrust to and confer.upon such a
director any of the powers exercisable by them upon
such terms and conditions and with such restrictions
as they may think fit, and either collaterally with or
to .the exclusion of their own powers and may from time

tolltime revoke, withdraw, alter or vary all or any of

sucli powers.
N
4

! SECRETARY

The secretary shall :be appointed by the directors for
such term, at such remuneration and upon such
conditions as they may think fit, and any secretary so
appointed may be removed by them. The directors may
also appoint two or more joint secretaries each of
whom shall have full authority to act alone.

A provision of the Statutes or these Articles ~
requiring or authorising a thing to be done by or to a
director and the secretary shall not be satisfied by

its being done by or to the same person acting both as

director and as, or in place of, the secretary.

ALTERNATE DIRECTORS

Each director shall have the power to appoint another
director, or any other person approved by the
directors, to act as alternate director in his place
and may at his discretion remove such alternate
director.

On such an appointment being made the alternate
director shall, except as regards remuneration and the
power to appoint an alternate, be subject in all
respects to the terms and conditions existing with
reference to the other directors of the company and
each alternate director while so acting shall exercise
and dischaxge all the functions, powers and duties of
the director whom he represents. Any director acting
as alternate shall have an additional vote for each
director for whom he acts as alternate. An alternate
director shall ipso facto cease to be an alternate
director if his appointor ceases for any reason to be
a director. All appointments and removals of
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alternate directors shall be in writing signed or
approved by letter, telegram, telex or cablegram by
the appointor and delivered to the registered office
or such address as shall be specified for that .
purpose. e

THE SEAL

The directors shall provide for the safe custody of
the Seal, which shall only be used by the authority of
two .of the directors. Every instrument to which the

Seal shall be affixed shall be signed by a director or "

by some other person appointed by the directors for'
the purpose and shall be countersigned by the
secretary or by a second director or by some other
person appointed by the directors for the purpose.
The instrument may be signed ox counter-signed before
or after the affixing of the Seal, *

The company may exercise the powers conferred by
section 35 of the Act with regard to having an
official seal for use abroad, and such powers shall be
vested in the directors.- :

DIVIDENDS AND RESERVE

The'combany in general meeting may declare dividends
but no.dividend shall exceed the amount reccimended by
the directors. B

The directors may from time to time pay to the members
such interim dividends as appear to the directors to
be justified by the profits of the . company.

No dividend or interim dividend shall be paid
otherwise than in accordance with the provisions of
the Statutes. :

The directors may, before recommending any dividend,
set aside cut of the profits of the company such sums
as they think proper as a reserve or reserves which
shall, at the discretion of the directors, be
applicable for any purpose to which the profits of the
company may be properly applied, and pending such
application may, at the like discretion, either be
employed in the business of the company or be invested
in such investments as the directors may from time to
time think fit. The directors may also without
placing the same to reserve carry forward any profits
which they may think prudent not to divide.

Subject to the rights of persons entitled to shares
with special rights as to dividend, all dividends
shall be declared and paid according to the amounts
paid or credited as paid on the shares in respect
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whereof the dividend is declared and paid, but no
amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this,
Article as paid on the share. All dividends. shall be
apportioned and paid proportionately to the amcunts
paid or credited as paid on the shares during any -
portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as
from a particular date such shaxe shall rank for
dividend accordingly.

119. The directors may deduct from any dividend payable to
any member all sums of money (if any) presently
payable by him o the company on account of calls orx
otherwise .in relation to the shares of the company.

120. Any general meeting declaring a dividend ,or bonus may
direct ;payment of such dividend orx bonus wholly or
partly by the distribution of specific assets and in
particular of paid-up shares, debentures ox debenture
stock of any other company or in any one or more of
such ways, and the directors shall give effect to such
resolution, and where any difficulity arises in regard
to such distribution, the directors may settle the

.same as they think expedient, and in particular may

“ fix the value for distribution of such specific assets
or any part thereof and may determine that cash
payments shall be made to any members upon the footing
of the value so fixed in order to adjust the rights of
all parties, and vest any such specific assets in
trustees as may seem expedient to the directors.

121, Any dividend, interest or other moneys payable in cash
in respect of shares may be paid by cheque or warrant
sent through the post directed to the registered
address of the holder or, in the case of joint ,
holders, to the registered address of that one of the
joint holders who is first named on the register of
members or to such person and to such address as the
holder or joint holders may in writing direct. Every
such cheque or warrant shall be made payab. to the
order of the person to whom it is sent, Any one of
two or more joint holders may give effectual receipts
for any dividends, bonuses or other moneys payable in
respect of the shares held by them as joint holders.

122. No dividend shall bear interest against the company.
ACCGUNTS

123. The directors shall cause accounting records to be
kept in accordance with the Statutes.
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The accounting records shall be kept at the registered
office or at such other place oxr places as the
directors think fit and shall always be open to the
inspection of the officers of the company. e

The directors shall determine whether and to what
extent and at what times and places and under what’
conditions the accounts and books of the company or
any of them shall be open to the inspection of members
not being directors, and no such member shall have any

right of inspecting any account or book or document of

the company except as conferred by the Statutes or
authorised by the directors or by the company in
general meeting.

The directors shall, in accordance with the Statutes,

cause to be prepared and to be laid before the company

in general meeting such profit and loss accounts,
balance sheets, and reports as are required by the
Statutes. '

A copy of every balance sheet {including every .
document required by law to be annexed thereto) which
is to be laid before the company in general meeting,
together with a copy of the auditors' report and .
directors' report, shall not less than twenty-one days
before the date of the meeting be sent to every membex

of the company.
CAPITALISATION OF PROFITS

The company in general meeting may upon the recommen-—
dation of the directors resolve that it is desirable
to capitalise any part of the amount for the time
being standing to the credit of any of the company's
reserve accounts or to.the credit of the profit and
1oss account or otherwise available for distribution,
and accoxrdingly that such sum be set free for
distribution amongst the members who would have been
entitled thereto if distxibuted by way of dividend and
in the same proportions on condition that the same be
not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any
shares held by such members respectively or paying up
in full unissued shares or debentures of the company
to pe allotted and distributed credited as full paid
up to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the
other, and the directors shall give effect to such
resolution; provided that a share premium account and
a capital redemption reserve fund may, for the
purposes of this Article, only be applied in paying up
unissued shares to be allotted to members of the
company as fully paid bonus shares. .
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The company in general meeting may on the recommen-
dation of the directors resolve that it is desirable
to capitalise any part of the amount for the time .
being standing to the credit of any of the company's
reserve accounts ox to the credit of the profit and
loss account which is not available for distributien
by applying such sum in paying up in full unissued’
shares to be allotted as fully paid bonus shares to
those members of the company who would have bheen
entitled to that sum if it were distributed by way of
dividend {and in the same proportions) and the
directors shall give effect to such resolution.

Whenever a’resolution is passed in pursuance of
Articles 128 or 129 the directors shall make all
appropriations of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of
fully paid shares or debentures, and generally shall
do all acts and things required:to give effect
thereto, with full power to the directors to make
payment in cash ox otherwise as they think fit for the
case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter
on behalf of all the members entitled thereto into an

agreement with ¢hé company providing for the allotment - -

to them respectively, credited as fully paid up, of
any further shares or debentures to which they may be
entitled upon such capitalisation, or {(as the case may
require) for the payment up by the company on their
behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement
made under such authority shall be effective and
binding on all such members.

AUDIT

Auditoxs shall be appointed and their duties regulated
in accordance with the Statutes.

NOTICES

‘Hny notice to be given to a member may be given to him

at his address appearing in the registexr of members
and any notice to be given to the company should be
sent to the registered office or such other. address as
shall have been notified for that purpose. Any notice
to be given under these Articles may be given either
personally or by sending it by post, or by telex. ,
Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing
prepaying and posting a letter containing the notice
and to have been effected at the expiration of
seventy two hours after the letter containing the same

[



133.

134.

135.

136.

26

is posted. Where a notice is sent by telex, service
of the notice shall be deemed to be effected by
properly addressing and despatching a telex containing
the notice and to have been effected on the .. . ‘
termination of transmission or, if the termination of
transmission does not occur during a business day of

the recipient, at the commencement of the next N

1

business day following the termination of
transmission. ‘

A notice may be given by the company to the joint
holders of a share by giving the notice to the joint
holder first named in the register of members in
respect of the share..

A notice may be given by the company to thé persons’
entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post
in a prepaid letter adiressed to them by name or by
the title of representative of the deceased or trustee
of the bankrupt or by any like description, at the ‘
address if any supplied for the purpose by the persons
claiming to be so entitled or (until such an address
has been .so supplied) by giving the notice in any ‘
manner in which. the same might have been given if the

death or bankruptcy had not occurred.

Notice of evefy general meeting shall be given in any
manner hereinbefore authorised to:-

(a) - every member;

(b) every person upon whom the ownership of a share
. devolves; by reason of his being a legal personal
representative or a trustee in bankruptcy of a
member shere the member but Ffor his death or
pankruptcy would be entitled to receive notice
of the meeting; '

(c) the auditors for the time being of the Company.

No other person shall be entitled to receive notices
of general meetings.

WINDING UP

1f the company shall be wound up the liquidator may,
with the sanction of an extraordinary resolution of
the company and any other sanction required by the
Statutes, divide amongst the members in specie or kind
the whole or any part of the assets of the company
(whether they shall consist of property of the same
kind or not) and may, for such purpose set such value
as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be

-
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carried out as between the members oxr different
classes of members. The liguidator may, with the like
sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of, the
contributories as the liguidator, with the like-,
sanction, shall think £it, but so that no member shall
be compelled to accept any shares or other securlties
whereon there is any liability. . i

INDEMNITY

Every director, managing director, agent, auditor,

secretary and other officer for the time being of the :

company shall be indemnified out of the assets of the
company against any liability incurred by him in
defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which
he is acquitted or in connection with any application
under section 448 of the Act in which relief is
granted by the court and, subject to the provisions of
the Statutes,. every dlrector auvditor secretary or
other officer of the company shall be entitled to be
indemnified by the company against all costs charges
losses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.

OVERRIDING PROVISIONS

Whenevver not less than 90 per cent of the ilssued
ordinary shares of the company are held by or on .
hehalf of one member (hereinafter called 'the majority
shareholder') the following provisions shall apply and
in the event of any inconsistency shall have
overriding effect as against all other provisions of
these Articles: ;

(a) the majority shareholder may at any time and
from time.to time appoint any person to be a
directoxr or remove from office any director

howsoever appointed notwithstanding the terms of

any agreement entered into in any particular
case but without prejudice to any claim for
damages in respect of the consequent termination
of his office; : ,

(b} the directors may not issue any unissued shares
without the consent of the majority shareholdex;

{c) any or all powers of the directors shall be
restricted in such respects and to such extent
as the majority shareholder may by notice to the
company from time to time prescribe.

4.
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any such appointment removal consent orx notice shall be in
writing served on the company and signed by the majority . i
shareholder or if the majority shareholder is a'company on
behalf of the majority shareholder by any two of its,
directors or by any one of its directors and its secretary -
or some other person duly authorised for the purpose and;
wvalidly appointed in that regard in accordance with the laws
of the country in which such company is domiciled. “No =
person dealing with the company shall be concerned to see oOr
enquire as to whether ‘the powers of the directors have been
in any way restricted hereunder or as to whether any
requisite consent of the majority shareholder has been
obtained and no obligation incuxred or security given or
transaction effected by the company to ox with any third
party shall be invalid ox ineffectual unless the third party
had at the time express notice that the incurring-of such

obligation or the giving of such security or the effecting
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Chartered Accountants P.0. Box 207
128 Queen Victoria Street,
London EC4P 4% .
Telephone 01-248 3913

Telex 824941
Facsimile 01-248 3623

012/DS/CaRr 5th September 1984

The Directors,

Avis Rent a Car Linmiteq,
Trident House, "
Station Road, -

‘Haves, . .
Middlesex, ' . UB3 4DJ.

Dear sirs, a
In accordance with section 16 of the Companies Act 1576, we
are writing to you to resign as auditors to the company . : |
forthwith. ‘There are no circumstancesgconnected with our ‘
" resignation that we consider ought to be brought to the'.
notice of the company's members or creditors.. . 1 . -
3 [\:" '-k\ - : " 3 .

Yours faithfully,

f -
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COMPANIES FORM No.155(6)a

r Declaration in relation to
assistance for the acquisition
of shaves.

Pursuant to Section 155(6) of the Companies Act 1385

For official use Company number

S A L T S

( (1 | 802486

Avis Rent a Car Limited

/We: William Alun Cathcart of Kerrywood House, Camp Road,
cerrards Cross, Buckinghamshire SL9 7PE;
Kenneth George Hanna of 5 Onslow Drive, Ascot Mansions, North

ascot, Berkshire -
Keith Francis Dyer of 4 Riverine, Grosvenor prive, Maldenhead,

Berkshire : 0
pavid Ossian Maloney of 37 The Junipers, Wokingham Berkshire

-+bhease%é-difeetefﬂ {all the directors] of the above company do
solemnly and sincerely declare that:

The business of the company is: ‘

itutioR] within

at of a [recognised bank] ([licensed ins
the meani £ the Banking Act 1979; .

ion 3 or 4 of the

{p) that of a pers nder sect
insurance business in

5}
insurance &s Act 1982 to car
< 2d Kingdom;

(c) something other than the above.

The company is proposing to give financial assistance in
connection with the acguisition of shares in the {(ocompanyl-
{company's holding company Avis Europe Limited}.

The assistance is for the purpose of 4tha#~aaqu&si%§eﬂi [reducing
or discharging a liability incurred for the purpose of that
acquisition}.

The numbexr and class of shares acquired or to be acquired is
150,010,816 Ordinary shares of 25p each and 6,000,000 10 i/4%
cumulative Redeemable Preference Shares ‘of £1 each.

Group Secretariat Document Examination Post room
Avis Europe Limited Branch

Park Road

Bracknell,

RGL2 2EW



The assistance is to be given to Cilva Holdings PLC with
reglstered office situate at Avis House, Park Road, Bracknell
RGl2 2EW

The assistance will take the form of:

1 The provision of a gquarantce or guarantees (collectively "the
Guarantee") by the Compahy in favour of Citibank NA, Societe
Generale and a syndicate of financial institutions in respect
of the liabilities and obligations of cilva Holdings PLC and/
Gr certain of its subsidiaries (collectively "the Group")
relating te an ECU 483,164,350 Term Acquisition Facility, an
{ECU 1,630,200,000 Asset-Based Facility and an ECU 111,150,000
Bond Refinancing Facility (collectively "the Facilities") to be
made available to the Group and/or certain subsidiaries in the
Group.

2 The creation of a debenturc ("the Debenture"} in favour of
Citibank NA as security trustee to comprise (1) Ffirst fixed
charge over the undertaking, asscts and property of the Company
and (ii) a first floating charge over the whole of the
Company's undertaking and all its property and assets present
and future other than that referred to in (i) above.

J See continuation sheet attached

The person who [has acquired) $irdndenagiiad the shares is:
Cilva Holdings PLC of Avis House, Park Reoad, Bracknell RG12 2EW

The principal terms on which the assistanpce will be given are:

1 In the case of the Guarantee, a guarantee or guarantees by
the Company of the due and punctual observance and performance
of the liabilities and obligations, including the payment of
all monies due now or in the future by members of the Group
under and in respect of the Facilities and all other.
liabilities and obligations, actual or contingent incurred by
any ohe or more members of the Group, whether due, owing or
incurred by such member alone or jointly with any other
person{s) and whether as principal or surety or in some other
capacity under or in connection with the Facilities.

2 In the casg of the Debenture, (i) first Fixed charge over the
undertaking, assets and property of the Company and (ii) a
first floating charge over the whole of the Company's
undertaking and all its property and assets Present and future
other than that referred to in (i) above, to secure the
Company's liabilities and obligations under the said Guarantce
and under the Facilities. (See continuation sheet.)

The amount of cash to ber transferred to the perSBn
assisted is £ N[
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e L Akl Sttt T o bR AR (i A W S T T ey 15 el

The value of any asset to be transferred
to the person assisted is £ N\

i T

The date on which the assistance
is to be given is any date prior to 23rd August 1980

ey



Ifwe have formed the opinion, as regards the company's initial
situation immediately following the date on which the assistance
is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts.

{a) [-AWe have formed the opinion that the company will be able
to pay its debts as they fall due during the yvear immediately
following that date]

tor——flt—ig—intended-~to -commence-the-winding ~up-of-—~the--company

within-l2—nonths~of-that-.date..and-.Iiwe~have-formed--the--opinion
that-the company will be-able -to-pay-its-—debts—in—full—within--1-2
months--of-the-commencement—of—the-winding—-up+}-

And T+#we make this solemn declaration conscientiously believing
the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835.

Declarants to sign below

Declared at: ‘ % ré%?ffa‘?%"iw’f
et ) ’ 2
Qq N &\ﬂﬂ_— '

Pm:L >

LAY
e

o g

the D— day of -Q.-;mr! \Jwab %
one thousand nine hundred and

ninety before me (3~Tswdv B\

A Commissioner for Qaths or Notary
Public of Justice of the Peace or a
Solicitor having the powers conferred
on a Commissitmer \for O%ths.

NOTES P N

1. For the meaning of "a person incurring a liability" and
"reducing or discharging a liability" see Section 152{3) of the
Companies Act 1985,

2. Insert full namec(s) and address{es} of the person(s} to whom
assistance is to be given; if a recipient is a company the
registered office address should be shown. -

3. Contingent and prospective liabilities of the Company are to
be taken into account ~ see section 156(3) of the Companies Act

1985,

4. The auditors' report required by section 156(4) of the
Companies Act 198% must be annexed to this form,

u\
s
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CONTINUATION SHEET

The assistance will take the form of (continued):

3. The creation of a fixed charge or pledge ("the Share
Security") over all the shares held by the Company in the capital
of members of the Group incorporated ouiside England and Wales.

4. The entry by the Company into a netting arrangement with
Natioral Westminster Bank Plec {"the NatWest Arrangement') to
which Cilva Holdings PLC and certain of its subsidiaries are
parties. ) :

5. The creation by the Compiny of a guarantee in favour of
National Westminster Bank Plc ("the NatWest Guarantee") in
respect of the NatWest Arrangement.

6. The entrxy by the Company into a netting arrangement with
Midland Bank Plc (“the Midland Arrangement") to which certain
members of the Group are,parties, :

7. The entry by the Company into a Sublicence Variation
Agreement with Avis Europe Limited and Citibank NA as security
trustee ("the Sublicence Variation Agreement").



CONTINUATION SHEET

the principal terms on which the assistance will be given are
{continued) :

3. In the case of the Share gecurity, a fixed chaxge ox pledge
in accordance with the relevant local law te secure the Company's
1iabilities and obligations under the Guarantee and the
Facilities.

4. In the case of the NatWest Arrangement, an agreement that
credit balances in any of the Company's accounts with Hational
wWestminster Bank Plc may be applied from time to »ime to reduce
the liapility of Cilva Holdings PLT to National Westminster Bank
Plc in connection with the acguisition of all of the ordinary and
10 1/4 % cumulative redeemable preference shares in the share
capital of Avis Buxope Limited not already held by it. :

5, In the case of the NatWest Guarantee, the guarantee by the
company of the due and punctual payment and performance of the.
iishilities and cbligations {including the payment of all monies
due .now or in the future) of Cilva Holdings PLC and certain other
membexs of the Group undex the NatWest Arrangement. :
6. In the case of the Midland arxangehent, an agreement that
credit balances in any of the Company's accounts with Midland
Bank Ple may be applied from time to time to reduce the liability
of certain other members of the Group for the puxpose of enabling
such members of the Group tc make payments under or in connection
with the Facilities.

7. In the case of the sublicence Variation Agreement, an
agreement amending the terms of the License and Technical
asgistance Agreement dated 1 March 1967 by the variation of the
subsidiary's rights and obligations thereunder and the conferring
of certain rights on Citibank NA, as security trustee, in
relation thereto.
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Report of the auditors to the Directors of Avis Rent a Car Limited
pursuant to Section 156(4) of the Companies Act 1985,

We have examined the attached statutory declaration of the dchctors
dated 2 July 1990 in connection with the Financlal assistance being
given by Avis Rent a Car Limited as sot out in the statutory
declaration, We have inquired into the state of affairs of Avis Rent
& Car Limited so far as necessary for us to review the basis for the
statutory declaration.

We are not aware of anything to Indicate that the opinion expressed by
the directors in their declaration as te any of the matters required
to be specified tharein is unreasonable. :

Brs Loakehovnn

 Chartered Accountants 2 July 1990
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CONMPANIES FORM No.155(R)a
Declaration in relation to
assistance for the acquisition
af shares. '

Pursuant to Section 155(6) of the Companies Act 1985
For officlal use Company numbex

| ] i 802486

Avis Rent a Car Limited

AK?We: William Alun Cathcart of Kerrywood House, Camp Road,

Gerrards Cross, Buckinghamshire SL9 7PE;

Kenneth George Hanna of 5 Onslow Drive, Ascot Mansions, North . ‘
Ascot, Berkshire

Xeith Francis Dyer of Holly Cottage, Crown Lane, Farnham Royal,

Bucks SL2 3SF .

David Ossian Maloney of 37 The Junipers, Wokingham Berkshire

Jthawsole-direectort [all the directors] of the above company do
solemnly and sincerely declare that: .

The business of the conmpany is:

(@ —thar_of a [recognised bank) [licensed instipusion] within
the meaning Sf—t anking Act 1979;

(b) that of a person_authofised umis ction 3 or 4 of the

Insurance Compantes Act 1982 to carrxy on insUram Gehthiﬂgffnii
the_linited Kingdom;

fc) nomething other than the above,

The company is proposing to give financial assistance in
connection with the acquisition of shares in the [company)

| P L O T 20 L, Pt |

YN .
TeompaRyY--3-norarng-company "

The assistance is for the purpose of«ffhatﬂacgnésiticni [reducing
pr discharging a liability incurred for the purpose of that -

acquisition).

The number and class of shares acguired or to be acquired is

1,250,100 ordinyry Shares of £1 each.

Group Secretariat s |Document Examination PHEEMESIS iutos
vis Europe Limited. Branch : "
gark' Roadp pOBAUG Y |

Vi
Bracknell, ' M ‘ *mﬁﬁﬂ
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Report of the auditors to the Directors of Avis Rent a Car Limited
pursuant to Sectien 156¢4) of the Companles Act 1985,

Je have oxamined the attached statutory declaration of the directors
dated 1 August 1960 in connection with the financial assistance being
given by Avis Reut a Cax Limited ag set out Lm che statutory 4
doclaration. We have inguired into the state of affaivs of Avis Rent
2 Car Limited so far as necessary for us to review the basis for the
statutory declaration. )

We are mot awane of anything to indicate that the opinion expressed by
the directors Ln their declaration as te any of the matters required
to be specified therein is unreasonable.

Chartered Accountants 1 August 1980
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The assistance is to be given to Payhot Limited with registered
office situate at Avie House, Park Road, Bracknell RG12 Z2EW

The assistance will take the form of:

1 The provision of a guarantee or guarantees {collectively

"the Guarantees") by the Company in favour of Cltibank NA,
Societa Generale and a syndicate of findancial institutions in
respect of the liabilities and obligations of Cilva Holdings
PLC and/or certain of lts subsidiaries including Payhot Limited
(collectively “the Group"”) relating to an ECU 476,240,955 Term
Acquisition Facility, an ECU 1,630,200,000 Asset-Based Facility
and an ECU 111,150,000 Bond Refinancing Facility (collectively
"the Facilities") to be made available to the Group and/or
certain subsidiaries in the Group.

2 The creation of a debenture {“the Debenture") in favour of
Citibank NA as security trustee to comprise (i) first fixed
charge over the undertaking, assets and property of the Company
and {ii) a first floating charge over the whole of the
Company's undertaking and all its property and assets present
and future other than that referred teo in (i) above. {cont'd)

The person who [has acquired] fwill-sequirel the shares is:
Payhot Limited of Avis House, Park Road, Bracknell RG12 2EW

The principal terms on which the assistance will be given are:

1 In the case of the Guarantee, a guarantee gr guarantees DY
the Company of the due and punctual obserwvance and parformance
of the liabilities and obligations, including the payment of
'al) monies due now or in the future by members of the Group
under and in respect of the Facilities and all other
liabilities and obligations, actual or contingent incurred by
any one or more members of the Group, whether due, owing or
incurred by such member alome or jointly with any other
person{s) and whether as principal or surety or in some other
capacity under oxr in connection with the Facllities.

2 In the case of the Debenture, (i) £irst fixed charge over the
undertaking, assets and property of the Company and (11) &
first floating charge over the whole of the Company's
undertaking and all its property and assets present {cont'd)}

The amount of cash to be transferred
to the person assisted is £ NIL

The value of any asset to be transferred
to the parson assisted is £ NIL

The date on which the assistance
is to be given !s any date prior to 23rd September 19980




X/We have formed the opinion, as regards the company's initial
situation immediately following the date on which the assistance
is proposed to be given, that there will be no ground on which it
could then be found to be unable tec pay its debts.

- ta) H7We have formed the opinion that the company will be able
to pay its debts as they fall due during the Year immediately
following that date)

B —{Te—is—intended—to—comnenca—tho—winding—up—of-—tho—company
withip—l2—moenths—of—that—gdato—and—Itwe—have—formed—the—epiid-on-
that—the~gompany-wili—be—able-te—pay—its—debts—dn—fud F-within—d-
senths-of—the-commencenent—of—the-windimg—up=—]

And ¥7we make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835.

Declarants to sign below

Declared at: -

i Mo 2l Sl
B ..‘. 77 » P , 6 0
 Mbeebitl | SIL

3 s '
I‘che//J’f‘N day of ﬁ"}/%;’ gt %

one thousand nine h Q,red zfq 'f
ninety before mz < ytuawfﬁﬁm.9 :
A Commissioner foxr Ofths or Notary
Public .er—dustiee—of-tho--Peace—our-a
Solicitor having the powers conferred
on a Commissioner for Oaths.

ROTES

1. For the meaning of "“a person incurring a 1liability" and
“reducing or discharging a liability" see Section 152(3) of the
Companies Act 1985.

2. Insert full name(s) and address(es) of the person(s) to whom
assistance is to be given; if a recipient is a company the
ragistered office address should be shown.

3. Contingent and prospective liabilities of the Company are to
be taken into account - see soction 156(3) of the Companies Act
1985- - ,’

4. The auditors' r@port.frcquired by section, 156{4) of the
Companies Act 1985 must be annexed to this form.§ Cuvaéie. s
i
i
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CONTINUATION SHEET

Tha assistance will take the form of (continued):

3. The creation of a fixed chaxrge or pledge ("the Share
Security" ) over all the shares held by the Company in the capital
of members of the Group incorporated outside England and Wales.

4. The entxry by the Compahy into a netting arrangement with
National Westminster Bank Plc ('the NatWest Arrangement") to
which Cilva Holdings PLC and certain of its subsidiaries are
parties.

5. The creation by the Company of a guarantee in favour of
National Westminster Bank Plc {"the NatWest Guarantee") in
respect of the NatWest Arrangement.

6. The entry by the Company into a natting arrangement with
Midland Bank Plc ("the Midland Arrangement") to which certain
members of the Group are parties.

7. The entry by the Company inte a Rental Sublicence Variliation
Agreement with Avis Europe Limited and Citibank NA as security
trustee ("the Rental Sublicence Variation Agreement").

8. The entry by the Company into a Scottish Standard Securitty
in favour of Citibank NA as Security Trustee (the "Scottish
Standaxd Security").

Lty L el o els F

CONPARIED bl ¢

C 8 AUG 1990
M 65 |




COMPANIES FORM No.155(6)a

L

CONTINUATION SHEET

The principal terms on which the assistance will be given are
(continued):

2. and future other than that referred to in (i) above, to
secure the Company's liabilities and obligations under the said
Guarantee and under the Facilities.

3. In the case of the Share Sacurity, a fixed charge or pledge
in accordance with the relevant local law to secure the Company's
liabilities and obligations under the Guarantee and the
Facilities.

4. In the case of the NatWest Arrangement, an agreement that
credit balances in any of the Company's accounts with National
Westminster Bank Plc may be applied from time to time to reduce
the liability of Cilva Holdings PLC to National Westminster Bank
Plc in connection with the acquisition of all of the ordinary and
10 1/4 % cumulative redeemable preference shares in the share
capital of Avis Europe Limited not already held by it.

5. In the case of the NatWest Guarantee, the guarantee by the
Company of the due and punctual payment and performance of the
liabilities and obligations (including the payment of all mondias
due now or in the future) of Cilva Holdings PLC and certain othor
members of the Group under the NatWest Arrangement.

6. In the case of the Midland Arrangement, an agreement that
credit balances in any of the Company's accounts with Midland
Bank Plc may be applied from time to time to reduce the liability
of certain other members of the Group for the purpose of enabling
such members of the Group to make payments under or in connection
with the Facilities.

7. In the case of the Rental Sublicence Variation Agreement, an
agreement amending the terms of the License and Technical
Assistance Agreement dated 1 Neovember 1975 by the variation of
the Subsidiary's rights and obligations thereunder and the
conferring of certain rights on Citibank NA, as security trustee,
in relation thereto. ~

7. In the case of the Standard Scottish Security, a fixed charge
over the undertaking, assets and property of the Company and a
fivst floating charge over the whole of the Company's
undertaking, and all its property and assets presen QQQQQQH%ure
to secure the Company's liabilties and obligatidﬁsmumﬂ%rﬁgm
Guarantee and the Facilities. 3 ﬁ‘ﬁi»r B i
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COMPANIES FORM No. 155(6)b

Declaration by the disectors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to Section 155(6) of the Companies Act 1985 | ’

For official use

Company number

802486

Avis Rent a Car Limited

A7/We: William Alun Cathcart of Kerrywood House, Camp Road,

Gerrards Cross, Buckinghamshire SL9 7PE;

Kenneth George Hanna of 5 Onslow Drive, Ascot Mansions, North

Ascot, Berkshire

Keith Francis Dyer of Holly Cottage, Crown Lane, Faxnham Royal,

Bucks SL2Z 3SF

David OSsian‘Maloney of 37 The Junipers, Wokingham Berkshire

Fehe-solo-diressort [all the directors] of the above company do

solemnly and sincerely declare that:

The business of Ehe company is:

[ar—that of a [recognised bank] [licensed institqgign}—witﬁiﬁﬂﬂﬁ

the meaning of-the Banking Act 1979; ,
(b) that of a person_authorise def~sng££g§ 3 or 4 of the

Insurance Com jes—AcCt 1982 to carry on insu
the ingdom;

{c) something other than the above.

siness in

aneegl&Lﬁ*__“*_m“

This company is [the) ~f=} holding company of Barcelsure Limited
which is proposing to give financial assistance in connection

with the acquisition of shares in ;this company)

T the-holding—osonpany-—ei—thig~conpany] .
Group Secretariat Document Examination |e..ROst.XoQN....

Avis EBurope Limited Branch - COMPARIES HOUZE |

park Road K

Bracknell, L@ BAUGIH0

RG12 2EW M (

Srmeremrirrin bbbl Lotegii s £a.,.
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{
Report of the auditoxs to the Directors of Avis Rent a Car Limited
pursuant to Section 156(4) of the Companiez Act 1985,

We have examined the attached statutory declaratlion of the directors

dated 1 August 1990 in conncction with the financlal assistance being

given by Avis Truck Leasing Limited as set out in the statutorxry
daclaration. We have lnquired into the state of affairs of Avis Rent

a Car Limited so £ar as necessary for us to xeview the basis for the
statutory declaration,

We are not aware of anything to indicate that the opinion expressed hy
the directors in their declaration as te any of the matters required
to be specified therein is unreasonable.

R Toadedones——

Chartered Accountants 1 August 19590
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The assistance is for the purpose of [hat-acguisi-tion} [reducing oxr
discharging a liability incurred for the purpose of that
acguisition].

The number and class of shares acquired or to be acquired is:
1,250,100 Ordinary Shares of £1 each.

The assistance is to be given to: Payhot Limited of Avls House,
Park Road, Bracknell, Berkshire RG12 2EVW

The assistance will take the form of:

1 The provision of a guarantec or guarantees {collectively "the
Guarantees“) by Barcelsure Limited ("“the Subsidiary™) to Citibank
NA, Soclete Generale and a syndicate of financial institutions in
respect of the liabilities and obligations of Cilva Holdings PLC
and certain of its subsidiaries including Payhot Limited
(collectively "the Group") relating to an ECU 476,240,955 Term
Acquisition Facility, an ECU 1,630,200,000 Asset-Based Facility
and an ECU 111,150,000 Bond Refinancing Facility {collectively
Vthe Facilities") to be made available to the Group and/or certain
subsidiaries of the Group.

2 The creation of a debenture, (the “"Debenture") in favour of
citibank NA as security trustee to comprise (i) first f£ixed charge
over the undertaking, assets and property of the Subsidiary & (1i)
a first floating charge over the whole of the Subsidiary's
undertaking and all its property and assets present and future
other than that referrxed to in (i) above.

The person who [has acquired) -fwitl—acguire) the shares is: Payhot
Limited of Avis House, Park Road, Bracknell RG12 2EW

The principal terms on which the assistance will be given are:

1. In the case of the Guarantee, a guarantee or guarantees by the
Subsidiary of the due and punctual observance of the liabilities
and obligations including the payment of all monies due now or in
the future, by members of the Group under and in respect of the
Facilities and all other liabilities and obligations, actual or
contingent incurred by any one or more members of the Group,
whether due, owing or incurred by such member alone oxr jointly
with any other person(s) and whether as principal or surety or in
some other capacity under or in connection with the Facilities

3. In the case of the Debenture, {i) first fixed charge over the
{See continuation sheet attached)

The amount (Lf any) by which the net assets of the company which
is giving the assistance will be reduced by giving it is: & Ni2

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is
€ Nil
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The date on which the assistance is to be given is any date prior
to 23rd September 1990.

,i/We have formed the opinion, as regards the company's initdal
situation immediately following the date on which the assistance
iz proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts.

{a) EX7/We have formed the opinion that the company will be able
to pay its debts as they fall due during the year immediately
following that date]

{ p-y——f-FE—ig—intended—to—commenee-—the—winding—up~of—thig—company
within—1l2-months—of—that-date—and—liwa-haye—Liormaed-—tha-—opinion
that—thi-e-company-will—be-able~to-pay—ita~debte—in-fuli—wi-thin-is
manths—of—the.-conmoncement—ofethe—windi-ng-upri—

And aiﬁn'e make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835.

Declarants to sign below

Declaredﬁr::: %w /f‘w { fw {*
f"’&{? et wis /3"5¢”£‘"

p o
the /,:ég’%’day of /E/VZ' ? /
one thousand nine hindred £a.n
ninety before me f% A f/
A Commissioner for~Oaths or" Notary &‘ , -
Public -or-Justice of-the.Peace-or-a j Zah I/JWF‘CWV/
Solicitor having the powers conferred ;j

on a Commissioner for Oaths.

NOTES

1. For the meaning of "a person incurring a liability" and
"reducing or discharging a liability" see section 152(3) of the
Companies Act 1985,

2. Insert full name(s) and address(es) of the person(s) to whom
assistance 1s to be given; if a recipient is a company the
registered office address should be shown.

3, Contingent and prospective liabilities of the company are to
be taken into account - see section 156(3) of the Companies Act

1985.

4. Thae auditors' report required by section 156(4) of the
Companies Act 1985 must be annexed to this form.




CONTINUATION SHEET

The assistance will take the form of (continued):

Not applicable

The principal terms on which the assistance will be ‘given are
{continued) :

undertaking , assets and property of the Subsidiary and (ii) a first
floating charge over the whole of the Subsidiary's undertaking and
all its property and assets present and future other than that
referred to in (i) above, to secure the Subsidiary's liabilities and
obligations under the said Guarantee and under the Facilities. ’

COMPANIES HOUSE .
¥ 08 AUG 1990
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comriANlEs FORM No. 155(6)b

Deciaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to Section 155(6) of the Companies Act 1985 .

For cfficial use Company number

| | | 802486

g g " S

Avis Rent a Car Limited

Z/We: William Alun Cathcart of Kerrywood House, Camp Road,
Gerrards Cross, Buckinghamshire SL9 7PE;

Kenneth George Hanna of 5 Onslow Drive, Ascot Mansions, North
Ascot, Berkshire

Keith Francis Dyer of Holly Cottage, Crown Lane, Farnham Royal,
Bucks SL2 3SF

David Ossian Maloney of 37 The Junipers, kaingham‘Berkshire

{the——sole—divesteor) [all the directors} of the above company do
solemnly and sincerely declare that:

The business of the company is:

hrfu-thﬁgﬁgfuzﬁigﬁcognised pank] [licensed ifffffﬁfignl»w&tﬁiﬁ'
(b} that of a person anthoriﬁ"ﬁ‘undc section 3 or 4 of the

Insurance Co esAct 1982 to carry on 1 nag‘ggﬁ}ncss in
Mﬁm, ——

(c) something other than the above.

This company is [the] 4aé~hold1ng company of Avis Truck Leasxng
Limited which is proposing to give flnaHCLEl assistance in
ocnnection with the acquisition of shares in [this company] [
He-he%étﬂgwcompany*of*thzs*tcmpaﬂy$“

Group Secretariat Document Examinaticn " Post room

Avis Eurcope Limited Branch

Park Road. :*mr:““mmﬁjnwsémﬁ

'Bracknell’ f ag'ﬁ ANIES HOUSE

RG12 2BV { + 08 AUG 190
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LFrice Waterhouse o %

Roport of the auditors to the Directors of Avis Rent a Car Limited
pursuant to Section 156(4) of the Companies Act 1985,

We have examined the attached statutory daclaratlon of the direcvors
dated 1 August 1990 in connection with the £inancial assistance being
given by Barcelsure Limited as sat out in the statutory declaration.
We have dnquived inte the state of affalrs of Avis Rent a Car Limited
so far as necessary for us to roview the basils for tha statutory
declavation.

We are not aware of anything to indicate that the opinion expressad by

the directors in their declaration as to any of tho matters rt.quired
to be specified therein is unreasonable,

Charterad Accountants 1 Auguse 1990
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vhe assistance is for the purpose of [-Shat--aequisition)—freducing or
discharging a liability incurred for the purpose of that
acquisition].

The number and class of shares acquired or to be acquired is:
1,250,100 Oxdinary Shares of £l each.

The assistance is to be given to: Payhot Limited of Avis House,
Park Road, Bracknell, Berkshire RG12 2EW

The assistance will take the form of:

1 The provision of a guarantee oOr guarantees {collectively “the
Guarantees') by Avis Truck Leasing Limited ("the Subsidiary") to
citibank NA, Societe Generale and a syndicate of financial instit-~
utions in respect of the liabilities and obligations of Cilva
Holdings PLC and certain of its subsidiaries including Payhot Ltad
{collectively "the Group") relating to an RCU 476,240,855 Term
Acquisition Facility, an ECU 1,630,200,000 Asset~Based Facility
and an ECU 111,150,000 Bond Refinancing Facllity {collectively
"the Faclilities") to he made available to the Group and/ox certaln
subsidiaries of the Group.

2 The creation of a debenture, {(the “"Debenture") ln favour of
Citibank NA as security trustee to comprise {i) first fixed charge
over the undertaking, assets and property of the Subsidiary & (ii)
a fFirst floating charge over the whole of the Subsidiary's
undertaking and all its property and assets present and future
other than that referred to in (i) above. )

The person who [has acquired} Jwild—aeqired—the shares is: Payhot
Iimited of Avis House, Park Road, Bracknell RG12 2EW

The principal terms on which the assistance will be given are:

1. In the case of the Guarantee, a guarantee or guarantees by the
Subsidiary of the due and punctual cobsexvance of the liabilities
and obligations including the payment of all monies due now or in
the future, by members of the Group under and in respect of the
Facilities and all other liabilities and obligations, actual ox
contingent incurred by any one or more members of the Group,
whether due, owing or incurred by such member alone or jointly
with any other person{s) and whether as principal or surety or in
some other capacity under or in connection with the Facilitlies

2. In the case of the Debenture, {i) first Eixed charge over the
{See continuation sheet attached)

The amount (if any) by which the net assets of the company which
is giving the assistance will be reduced by giving it is: £ Nil

The amount of cash to be transferred te the person assisted is £ Nil

The value of any asset to be transferred to the person assisted 1is
£ Nil




The date on which the assistance is to be given is any date priox
to 23rd September 1990.

27We have formed the opinion, as regards the company's initial
situation immediately following the date on which the assistance
1s proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts.

(a) {I/We have formed the opinion that the company will be able
to pay its debts as they fall due during the year immediately
following that date]

(B}l Et—i-5—intended—~to-comme nee—the—winding-up-of—thi-s—conpany
within 12 months_ of that--date-—and—I‘we—have-—-formed—the—opihrion
that—this_eompanywwdii—be-able~$o«pay~¢tsudebts«inwfu%&—w&%hinéﬁ%
ponths-of-the-commencement-of—the-winding-up.-}

aAnd 27§e make this solemn declaration conscientiously believing
the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835.

Declarants to sign below

Declared at >

? .
P A R
g ‘:f’?‘ ! /‘” ‘{/
S

-~

<1 - ] 27 3 LI
f.//’,;;«mﬁém{i’i o dedeatos,
3 i LR

o %

. s "
the /fﬁ:"’ day of fg’//""“ﬂ , s
one thousand nine'pd; d anda .. @f?
ninety before me ;égﬁzggmwgwﬁﬂi““’
A Commissioner for” Oaths or Notary
Public or-Justice~of—~the-Peace~or-a
Solicitor having the powers conferred
on a Commissioner for Oaths.

NOTES

L. For the meaning of "a person incurring a liabilitf" and
"reducing or discharging a liability" see section 152(3) of the
Companies Act 1935.

2. Insert £1:11 name(s) and address(es} of the person(s) to whom
assistance is to be given; 4if a recipient is a comparny the
vegistered office address should be shown.

3. Contingent and prospective liabilities of the company are to
be taken into account - see section 156(3) of the Companies "Act
19885,

4, The auditors' report reguired by section 156(4) ol the
Companies Act 1985 must be annexed to this form.
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~The assistance will take t‘he form of {(continued):
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SOMPANIES FORM No. 155{6)b
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CONTINUATION SHEET . 1
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Not applicable o ‘

'

»

Theé principal terms on which the assistance 'wi‘.l,l be given . are

{continued}: . ‘

undertaking , assets and property of the Subsidiary and (ii) a first

floating charge. over the whole of the Subsidiary's undertaking and
all its property and assets present and future other than that
referred to in (i) above, to secure the Subsidiary's liabilities and
obligations under the said Guarantee and under the Facilities.
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David Ossian Maloney of 37 The Junipers, Wokingham Berkshire \

"-“ & o b .
AT sl
A T S R ST

~ Gerrards Cross, Buckinghamshire SL9 TPE; .

" (b} that 6fwgt§éré 6rised undex.§ECtion~3mQ;,4 of the -
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Declaration by the directors
of & helding company in .
relation to assistance for the

. maw y
acquisition of shavres J |
’ BN :_LV:'“__};;?" ¥

R

Pursuant to Section 155(6) of the Companies Act 1985

For official use ‘ . Company, number
————————— N
I I t I 802486

Avis Rentva;éar Limited

g

Zve: Wiliiam Alin Catheart of Eerr&wood House, Camp Road,

Kenneth George Hanna of ' § Onslow-bribe, Ascot Mansiong, North ya
Ascot, Berkshire ; o ’ 7

Keith Francis Dyer of 4 Riverine, Grosvenor Drive, Maidenhead, -
Berkshire : '

- , N ,
Lthewso&audéfeegona [all the directors) of the above company do
solemnly andus;pcerely declare that:

~ . ! .
- Thi' business of ‘the company-izs , o : ”
Yo o - o ;
'fa+*;xn§§_g£é%-[racogniged bank). [licensed institutith] within
- £he meaning

skhe_Banking Act 1974;

Insurance_Compa 1es Act 1982 to carry on insurance bUSIHESS--in
the-y ed-Kingdjpj
(c) something oﬁrér than the above.

This company is -fthe- [a] holding company of Barcelsure Limitedik”

which ls proposing to give financia) assistance in connection

with the acquisition of shares An %%%s—eempaay; { Avis Europe
Limited . the holding company of /rhis company].
Group “Secretariat  |Document Examination Post;room N
Avis Europe Limited | . Branch 4=ggﬁmffr,m$@@ o
Park Road ﬁ, ‘ U\ A
Bracknell, ‘ o I Rkl Nrmgﬂd
R612 ZEW . ! : ;é v{‘n Wﬂﬁ#h:nm

g _ ! r
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The assistance is for the purpose of -[that—aequisitien] [reducing or
discharging a 1liability incurred £for the purpose of that
acquisition].

The number and class of shares acguired or to be acquired is:
150,010,816 Ordinary Shares of 25p each and 6,000,000 10 1/4%
Cumulative Redeemable Preference Shares of £l each.

The asgistance is to be given to: Cilva Holdings PLC of Avis House,
Park Road, Bracknell, Berkshire RG1l2 2EW

The assistance will take the form of:

1 The provision of a guarantee or guarantees (collectively "the
Guarantee") by Barcelsure Limited

{"the sSubsidiary") to Citibank NA, Societe Generale and a
syndicate of financlal institutions in respect of the liabilities
and obligations of Cilva Holdings PLC and/or certain of its
subsidiaries (collectively "the Group") relating to an ECU
483,164,350 Term Acquisition Facility, an ECU 1,630,200,000 Asset-
Based Facility and an ECU 111,150,000 Bond Refinancing Facility
{collectively "the Facilities'") to be made available to the Group
and/er certain subsidiaries in the Group.

2 The creation of a debenture, {the “Debenture'"} in favour of
Citibank NA as security trustee to comprise (i) first fixed charge
over the undertaking, assets and property of the Subsidiary & (il)
a first floating charge over the whole of the Subsidiary's
undertaking and all its property and assets present and future
other than that referred te in (i) abkove.

The person who [has acquired] -fwidtdl—asguirae] the shares Ls: Cilva
Holdings PLC of Avis House, Park Road, Bracknell RGlZ 2EW

The principal terms on which the assistance will be given are:

1. In the case of the Guarantee, a guarantee or guarantees by the
Subsidiary of the due and punctual observance of the liabilities
and nbligations including the payment of all monies due now or in
the future, by members of the Group under and in respect of the
Faclilities and all other liabilities and obligations, actual or
contingent.incurred.by any one or morc members of the Group,
whether due, owing or incurred by such member alone or jointly
with uny other person(s) and whether as principal or surety or in
some dther capacity under or in connection with the Facilities.
2. In the case of the Debenture, (i) first fixed charge over the
(See continuation sheet attached)

The amount (if any) by which the net assets of the company which
is 9iving the assistance will be reduced by giving it is:
£ Nil .

The amount of cash to be transferred to the person assisted is
£ Nil

The value of any asset to be transferred to the persdnn assisted is
£ Nil

- R 8
e A
R e A

SRR
TS

A TN I
e e S e

LN i L
TGRS

gl e

= TA




Geed-

The date on which the assistance is to be glven is any date prior
to 23rd August 1990.

&L/We have formed the opinion, as regards the company's initial
situation immediately following the date on which the asgsistance
is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts.

{a) JA/We have formed the opinion that the company will be able
to pay its debts as they fall due during the year immediately
following that date])

intended to commence the winding up of thig eempany.
within 12 months or Lre—ireys~Tormed the opinion
that this com 3 ¢ to pay 1ts Qv : ithin 12

e commencement of the winding up. ) -

And F/we make this solemn declaration conscientiously believing
the same to be true and by virtue of the provisions o©of the
Statutory Declarations Act 1835.

Declaran?iﬁto sign below

Declared at

Ay Uoneo
Pude €, oo

INT
QL

> -
the 9- day of d

one thousand nine hihdred and

ninety before me ASNh.> Sa.sfl

A Commissioner for Oaths or Notary
Public of Justice of the fvace or a
Solicitor having the powers conferred
on a COmmission?F f?r Oaays.

NOTES Vs, o ==

1. For the meaning of "a person incurring a liabilit? and
"reducing or discharging a liability" sec section 152(3) of the
Companies Act 1985.

2. Insert full name(s) and address{es) of the persen(s) to whom
assistance is to be given; if z recipient is a company the
registered office address should be shown.

3. Contingent and prospective liabilities of Ethe company are to
be taken into account - sece section 156(3) of the Companics Aot
1985.

4. The auditors' report required by section 156{4) of the
Companies Act 1985 must be annexed to this Fform.
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CONTINUATION SHEET ;

]

The assistance will take‘ the form of (continued):

Not Applicable ,

which the assistance will be niven are

The principal terms on
{(continued):

undertaking, assets and property of the Subsidiary and (ii) a First |-
floating charge over the whole of the Subsidiary's undertaking ana.-

all its property and assets present and future other than that
referred to in (i) above, to secure the Subsidiary's liabilitles and
obligations under the said Guaxantee and under the Facilities.
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Report of the auditors to the Diractors of Avis Rent a Car Limited
pursuant to Section 156(4) of che Companies Act 1985.

We have examined the attached statutory declaration of the directors
dated 2 July 1990 in connection with the financial assistance being
given by Barcelsure-Limited as set out in the statutory decliaration,
We have inquired into the state of affairs of Avis Rant a Car Limited
s0 far ag necessary for us to review the basis for the statutory

We are not aware of anything to indicate that the opinion éxpressed by
the directors in their declaration as to any of the matters required
to be specified therein is unreasonable,

Pce brodehonon BT

Chartered Accountancs 2 July 1950
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COMPANIES FORM No. 1 55(6)!3

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to Section 155(6) of the Companies Act: 1985

For official use , Company number

vk Y WE R Ve MR SEE WA

| | ! | 802486

iy — T W

Avis Rent a Car Limited

X/We: William Alun Cathcart of Kerrywood House, Camp Road,
Gerrards Cross, Buckinghamshire SL9 7PE;

" Kenneth George Hanna of 5 Onslow Drlve, Ascot Mansions, North
Ascot, Berkshire

Keith Francis Dyer of 4 Rlverine, Gxosvenor Drive, Maidenhead
Berkshire

David Ossian Maloney of 37 The Junipers, kaingha@,Berkshire

tehe-—sote—gdirestor) [aii fhé directors) of the above company do
solemnly and sincerely declare that:

The business of the company is:
.--'""Mu’

fﬁ+-£h§£ﬁg£°2 (recognised bank] [licensed :s%&tﬁfigga within
the meanil

_Banking Act 1979;

(b} that of a person—altthorise ex-sgction 3 or 4 of the
Insurance Com paﬁfégaAct 15982 to carry on insu nee_hLSLness in

theYrfted Kingdom; |
(c) scmething other fhan the above.
This company is 4the} {a] holding company of Avis Truck Leasing

Limited which is proposing to give financial assistance in
connection with the acquisition of shares in fFthis—oocmpanyd [

Avis Europe Lim;ted the holding company of this companyl.
Group Secretarlat Document Examihation Post room

Avis Europe Limited " Branch T

Park Road 2 e it X
Bracknell, ‘ ~ e '
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The assistance is for the purpose of [that—aeguisition] [reducing or
discharging a 1liability incurred for the purpose of that
acquisition].

The number and class of shares acquired or to be acquired is:
150,010,816 oOrdinary Shares of 25p each and 6,000,000 10 1/4%
Cumulative Redeemable Preference Shares of £1 2ach.

The assistance is to be given to: Cilva Holdings PLC of Avis House,
Park Road, Bracknell, Berkshire RG1l2 2EW

The assistance will take the form of:

1 The provision of a guarantee or guarantees (collectively "the
Guarantee") by Avis Truck Leasing Limited

{*"the Subsidiary") to Citibank NA, Societe Generale and a
syndicate of financial institutions in respect of the liabilities
and obligations of Cilva Holdings PLC and/or certain of its
subsidiaries {collectively "the Group") relating to an ECU
483,164,350 Term Acquisition Facility, an ECU 1,630,200,000 Asset-
Based Facility and an ECU 111,150,000 Bond Refinancing Facility
(collectively "the Facilities") to be made avallable to the Group
and/or certain subsidiaries in the Group.

2 The creation of a debenture, (the "Debenture") in favour of
Citibank NA as security trustee to comprise (i) first fixed chaxge
over the undertaking, assets and property of the Subsidiary & (ii)
a first floating charge over the whole of the Subsidiary's
undertaking and all its property and assets present and future
other than that referred to in (i) above.

The person who [has acquired] Ewild—acquire] the shares is: Cilva
Holdings PLC of Avis House, Park Road, Bracknell RGl2 2EW

The principal terms on which the assistance will be given are:

1. In the case of the Guarantee, a guarantee or guarantees by the
Subsidiary of the due and punctual observance of the liabilities
and obligations including the payment of all monies due now or in
the future, by members of the Group under and in respect of the
Facilities and all other liabilities and obligations, actual or
contingent incurred by any one or more members of the Group,
whether due, owing or incurred by such member alone or jointly
with any other person(s) and whether as principal or surety or in
some other capacity under or in connection with the Facilitles.
2. In the case of the Debenture, (i) first fixed charge over the
{See continuation sheet attached)

The amount {if any) by which the net assets of the company which
is giving the assistance will be reduced by giving it 1is:
£ Nil

The amount of cash to be transferred to the person assisted is
£ Nil

The value of any asset to be transferred to the person assisted is
£ Nil
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The date on which the assistance is to be given is any date priox
to 23xrd August 1990.

Z/we have formed the opinion, as regards the company's initial
situation immediately following the date on which the assistance
is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts.

{a) L!VWQ have formed the opinion that the company will be able
to pay its debts as they fall due during the yecar immediately
following that date]

ot t_dis _jntended to commence tgShzi:ii;g_%gljzi_this—ecmpan&f

w;thln 12 months of THat derba—anod ormed the opinion

that this com ¢ to pay 1ts doptetw-funll within 12
the commencemcnt of the winding up.)]

and X/we make this solemn declaration consc;cntlouqu bhe-lieving
the same to be true and by virtue of the provisiony of the
Statutory Declarations Act 1835.

Declarants to slgn below

Declared at //
~a&<i¢mﬂf

()v; ) : “

Poucke Q,mp
WY

Qv,dak..

the g- day of \)»J%
one thousand nine h red and

ninety before me B-Tuer™ Rl

A Commissioner for Oaths or Notary
Puplic of Justice of the Peace or a
Solicitor having the powers conferred
on a CommiSﬁt?nﬁf for gﬁths. .

NOTES \MAAh - I\ —

1. For the meaning of "a pexrson incurring W
"reducing or discharging a liability" see sect
Companies Act 1985.

2. Insert full name(s) and address(es} of thc person(s) te whom
asgistance is to be given; if & recipient 4is a company the
registered office addréess should be shown.

3. Contxngent and prospective liabilities of the company are to
be taken into account - see section 156(3) of the Companies Act
1985.

4. The auditors' report required hy section 156{4) of the
Companics hct 1985 must be anpnexed to this form.




CONTINUATION SHEET

The assistance will take the form of (continued):

Not Appiicable

]

The principal terms on which the assistance will be given arxe
(continued):

undertaking, assets and property of the Subsidiary and (ii) a. first
floating charge over the whole of the Subsidiary's undertaking and
all its property and assets present and future other than that
referred to in (i) above, to secure the Subsidiary's liabilities and
obligations under the said Guarantee and under the Facilities.
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.; Report of the auditors to tho Directors of Avis Rent a Car Limited

. pursuant to Sectilon 156(4) of tha Companies Act 1985.

We have examined the attached statutory declaration of the directors
dated 2 July 1990 in connection with the financial assistance being
given by Avis Truck Leasing Limited as set out in the statutory
declaration. We have inquired into the state of affairs of Avis Rent
a Car Limlted:so far as necessary for us to review the basis for the
statutory declaration, .
We are not avare of anything to indicate that the opinion exproessad by
the directors in their declaration as te any of the matters requirod
to be specified therecin is unreasenable.

Pace Ledeeonn

4 ‘ Chartered Accountants 2 July 1990
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Company No 802486

THE COMPANIES ATT 1985

‘A Company Limited by Shares

SPECIAL RESOLUTIONS

of ™ : o

AVIS RENT A CAR LiMITED
(passed oﬁkrg\auly 1990)

5

pS

At an EXTRAORDINARY GENERAL MUETING of the Company held on 2 July
1990 the following resolutions were duly passed as Special Resolutions of’ the
Company: O :

- frape

- ‘1.[‘( A N nk..\“‘

(1) THAT the Memorandum of Association of the Company be altered with
respect to its objects by the insertion of the following Clauses:

n3(¥) " To guarantee and to give or grani any indemnity or -
, counter-indemnity in respect of or otherwise in connection with
the performance of the obligations or liabllities of the Company ,
or of any other person whatsoever (either with or withouti the~ =g
Company receiving-any consideration’ or advantage direct or
indirect, from giving any such guarantee, indemnity or
counter-indemnity} including, without limiting the generality of
the foregoing, in respect of or otherwise in connection with the
payment of capital or principal together with any premium of
loans, credits, stocks, shares or securities or other obligations of
any nature whatsoever and for the repayment of money and/or
discharge of liabilities hoth present and future, actval or
contingent whatsoever and in particular, (but not by way of
limitaiion) of the Company's holding company or any company
which is cohtemplated {o become the Company's holding company
or a subsidiary, as defined by Section 736 of the.Companies Act
: 1985, of the Company or of the Company's holding company, or
otherwise associated with the Company in business or of any
company, firm or person which the directors of the Company shall
think appropriate and insofar as the same is not prohibited by
-~ law (includlig in vespect of auy obligations and liabilities
. incurred in connection with or fir the purpose of the acquisition
of shares in the Company's holding companyy; and, ..

" o N cc. I
. " ) . . A |- *'."'”-‘.ﬁ:\ 41
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U7 To crente mortgages, charges, debentures, liens or other
security interests upon or in respect of all or any of the
property or assels of the Company (both present and future)
including its uncalled capital in support of or ctherwise in
respect of any obligation or Hiability (both present and future
and whether actual or contingent) whatsoever of the Company.
and, without lmiting the generality of the foregoing, in
support of or otherwise in respect of such guaraniees,
indemnities and counter-indemnities or otherwise as security - -
for any such obligations and Mabilities of others.” ‘ )

(2) TIAT, the Articles of pssociation of the Company be and hereby are
amended by: '
a. the deletion tn its entirety of Article 28;
b. the deletion of the word "also" from the first line of Article 28;

and : .
¢. by renumbering the Articles of Assotisiion and amending any
v

bV
oross references as necessary.
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares. )

Pursuant to Section 155(6) of the Compandes Act 19835
For official use Company numberx

| | b 802486

Avis Rent a Car Limited‘ ~

: A/We: William Alun Cathcart of Kerrywood House, Camp Road,
Gerrards Crogs, Buckinghamshire SL9 7PE’

Kenneth George Hanna of 5 Onslow Drive, Ascot Manslons, North
Ascot, Berkshire ‘

Keith Francis Dyer of Holly Cottage, Crown Lane, Farnhem Royal,

Bucks SL2 3SF
David Ossian Maloney of 37 The Junipers, Wokingham Berkshire

' %@%E~e3+ewé£reetﬁaﬂ [al)l the directors] of -the above company do
‘, '/e/ﬂ solemnly ond sincerely declare that:

The businesd of the company is:

- ,“Laggésgat.of a [recognised bank] [licensed institut “@wIthin
the meantng-af_the Banking Act 1979;
. " ——..._,____--- . s
jgt}) (b) that of a pexson : sed uidnr~sect£_gﬁ%cg£bi of the
i Insurance Com ct 1982 to carry on insurs 2ss in
tha Undted Kingdom sloess 3

1
(c) something other than the above.

[

. _ The company is praposinQ to give financial assistance in
" connection with tihe acquisition of shaxes in the f[companyd
[company's holding company Avis Europe Limited].

The assistance is for the purpose of Hhet—aequisttdon] [reducing
or discharging a Lisbility incurred for the purpose of that

acqudsition].

The number and class of shares acquired or to be acquired is
150,010,816 Ordinary Shares of 25p each and 6,000,000 10 1/4%
Cumulative Redeemable Freference Shares of £1 each.

Group Secretariat ' |Document Examination } . ggstnfodﬁlﬁé
Avis Europe Dimited granch i ’ &
Park Road g | 1oOCTIEN
Bracknell, \ ’ i 83

RG12 2EW - : : v

-
¥ wegpm 4
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to Section 155{(6) of the Companies Act 1985

For official use Company number

T v o I I e v g S e ek B

| [ | ] 802486

Avis Rent a Car Limited

A/We: William Alun Cathcart of Kerrywood House, Camp Road,
Gerrards Cross, Buckinghamshire SLY 7PE;

Kenneth Gecrge Hanna of 5 Onslow Drive, Ascot Mansions, North
Ascot, Berkshire

Keith Francig Dyer of Holly Cottage, Crown Lane, Farnham Royal,
Bucks SL2 38F

David Ossian Msaloney of 37 The Junipers, kaingham(Berkshire

7
ol

f@h&—eeie—d*reetaﬂﬂ (all the directors] of the above company do

solemnly and sincerely declare that:
The business of the company is:

(a)__that of a [recognised benk] {licensed institugicm}t-within

the‘EEHninghoiﬁxne Banking Act 1979;
{b) that of a pergggﬂgunh gad o sectiggﬁgcgﬁbd of the

Insurance g%mnnn&e ct 1982 to carry on insura uainess in

tha ingdom;
{c) something other than the above.
The company is proposing to give financial assistance in

connection with the acquisition of shares in the Leoumparss]
[c0mpany 8 holding company Avis Europe Limited].

The assistence is for the purpose of [Hhet—sequiaisdeon] [reducing

or discharging a liability incurred for the purpose of that
acquisition].

The number and class of shares acquired or to be acquired is
150,010,816 Ordinary Shares of 25p each and 6,000,000 10 1/4%
Cumulative Redeemable Preference Shares of £1 sach,

Group Secretsriat ° |Document’ Examination | . Post:roor ik
Avis Europe bimited Branch ap Y
Park Roadp , 100CT 190
Bracknell, M 63

RG12 2EW




The agsistance is 1O be given to cilva Holdings PLC with
registered office situate at Avis House, park Road, Bracknell
RG12 2ZEW

The assistance will take the form of:

1. The creation of certain scottish Standard gecurities
("the Standard gacurity”) in favoux of Citibank N.A. 238
Security Trustee in respect of certain of the company's Teal
propexrties.

2. The entry by rhe Company into 8 netting arrangement with
National Westminster pank Plc {"the NatWest Arrangement”) Lo
which Cilva Holdings PLC ("Cilva")} and cerxtaln of its
subsidiaries are parties.

The peréon who [has acquired] Lutl&—acquinoq the shares is:
cilva Holdings PLC of Avis House, park Rood, Bracknell RG12 2EW

The principal terms on which the assistance will be given area:

3 Tn the case of the Standard security, (1) first £ixed charge
over certain real properties of the Company toO secure the
Company's liabilities and obligations under and in connaction
with certain facilities made ovailable «o the Avis Group of
cgmpanies pursuant to the Facility Agreement dated 3xd August
1990.

2. In the case of the NatWest Arrangement, an agreement that
credit balances in any of the accounts of the Company, ¢ilva
and certain of cilva's subgidiaries with National Westmingter
Bank Plc may be applied from rime to tiwme to reduce the
1iability of cilva, rhe Company and/or dny of the said subgid-
{aries in connection with the acquisition of all of the
ordinary shares and 10 1/4% cumulative‘redeemable preference
shares in the capital of Avis Europe pimited.

The amount of cash to be yransferred
to tha persan assilsted is £ Nil

The value of any agset to be transferred
to the person assisted is £ Ni)

the date on which the assistance . ,
is to be given is any date prlox to 21st November 1990
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A/We have formed@ the opinion, as regards the company's initial
situation immediately following the date on which the assistance
1s proposed to be given, that thera will ba no ground on which it
could then be found to be unable to pay Lts debts.

(a) JL/We have formed the opinion that the company will be able
to pay 1its debts as thay fall due during the vesr immediataly
following that date]

(b) Trtuisuigggﬂgggﬂto commence the winding up of th a
within 12 months 5 %at“d“?=$u*55;fﬁ§{f~hj : the opinion

ate and I ;
that the company wil L eals debts in full within 12
monthe. o ommencement Of the winding up.

Andadfwe make this solemn decclaration conscientiously believing
the same to be true and by wviztue of the provisions of the
Statutory Daclarations Act 1835.

Declarants to sign below
Daclared at:
ﬁxvlb Lknacuv
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theﬂv(ﬁ day of S"{C}a"““"’:\

one Thousand nine hundred and

ninety before me A ~STU. Bhosid

A Colimigsioner for Oaths or Notary
Public or Justice of the Peace or a
Solicitor having the powers conferred
on a Commissionerx ff% &ﬁths. /
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1, For the meaning of "a person ineurring
"reducing or discharging a liability" see Sec
Companles Act 18465, P
2, Inscic full name(s) and address(es) of the pax IR
assizstance is to be given; if a reciplent i3 s ocon
ragistered office address should be shown.

3. Contingent and prospective lisbilities of the Company are to
hoa taken into account -~ see section 158(3) of the Companies Aqgt

1985.

4. The auditors' report required by section 156{4) of the
Companies Act 1985 must be annexed to this form.
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Report of the auditors to the Diroctors of Avis Rent a Car Limiced
pursuant to Section 156{4) of the Companies Act 1985,

Ve have examined the attached statutory declaration of the dircctors
dated 26 Septembor 1990 in comnectfon with the financial assistance
being given by Avls Rent a Car Limited as set out in the statutory
declaration, We have inquired into tho state of affalrs of Avig Rent
a Car Limited so far as necessary for us to review the basis for the
statutory declaxration,

We are not aware of anything to iIndicate that the opinion expressed by
the directors in thelr declaratisn as to any of the matcers raquired
to be specified therein is unreasonable.

Rﬁw LJ QJLWW

(hartored Accountants 26 Septemboer 1990
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COMPANIES FORM No, 185(6)b

Deciaration by the directors

of a holding company in
relation to assistance for the

acquisition of shares

pursuant to Section 155(6) of the Companiss Act 1985

For official use Company number

| { i | 802486
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Avis Rent a Car Limited

A7We: William Alun Cathcart of Kerrywood House, Camp Road,
Gerxrards Cross, Buckinghsmshire SL9 7PE;

Kennetﬁ George Hanna of $ fnslow Drive, Ascot Mansions, North
Ascot, iBerkshire

Keith #rancis Dyer of Holly Cottage, Crown Lang, Farnham Rovyal,
Bucks L2 3SF

pavid Dgsian Maloney of 37 The Junipers, Wokingham Berkshire

sla-diractor] [all the directors] of the above company do
solemnly and sincerely declare that:

RIS

The buéiness of the company is:

keq_ﬁggat of a ([recognised bank] [licensed ingtitutio n
the meﬂﬁ&ng~o£_&&gﬁ?anking Act 1979;

. e e
(b)) tlet of = parson,nu§ﬁakaaﬂ~umﬂgr section 3 or 4 of the

Insurance Compant@s Act 1982 to caryy ommiAzurance business in
the-Yriited Kingdom; | aul“‘*-h-*_“__

(c)] something other than the above,

This company is -fthel-[a] holdlng company ©f Barcelsure Limited
which 1s proposing to give financial assistance in connection
with the acquisgition of shares in fthis—cempeny?

[Avis Euxcpe Limited the holding company of this company].
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The assistance is for the ﬁﬁrpose of Hhas—aoguieisien] [reducing or
discharging & 1liability incurxred for the purpose of that

acquisition].

The number and class of shares scquired or to be acquired is:
150,010,816 Ordinary Shares of 25p each and 6,000,000 10 1/4%
Cumulative Redeemable Praference Shares of £1 each.

The assistance is to be given to: Cilva Holdings PLC of Avis House,
Park Road, Bracknell, Berkshire RG1Z2 2EW

‘he assistance will take the form of:

1 The crestion of a debenture, (the "Debenture") in favour of
citibank NA os security trustee to comprise (i) first fixed charge
over the undertaking, assets and property of Barcelsure Limited
{"the Subsidiary") and (i1) a first floating charge over the whole
of tha Subsidiary's undertaking and all its property and assets
present and future other than that referred to in (1) above.

The person who [has acquired] Fviti—pequirse} the shares is: Cillva
Holdings PLC of Avis House, Park Road, Bracknell RG12 2EW

The principel terms on which the assistance will be given are:

1. In the case of the Debenture, (i) first fixed charge over the
undartaking, assets and property of the Subsidiary and (11i) a
first floating charge over the whole cf the Subsidiary's under-
taking and all its property and assets present and future other
than that referred to in (1) above, to secure the Subsidilaxy's
1iabilities and obligations under and in connection with the
facilities to be made available to the Avis Group of companies
pursuant to the Facility Agreement dated 3 August 1990.

The amount (1f any) by which the net assets of the company which
is giving the assistance will be reduced by giving it dig:
£ Nil

The amount of cash to be transferred to the person assisted is
£ Nil J

o

The valua of any asset to be “<ransferred to the person essisted is
£ Ni1 2
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Tha date on which the agsistance is te be given is any date prior
to 21st November 1990,

27We have formed the opinion, as regards the company 's initial
situation immediately following the date on which tha assistance
is proposed to be glven, that there will be no ground on which it
could then be found to be unable to pay its debts.

(o) £7vWe have formaed the opinion that the company will ba able
to pay its debts as they £fall due during the year immediately
following that date)

( It is intended to commence the winding up of this
;?i;I;LT?“mbnt+ that date and X/we_ have £ ¢ -he opinion
that thig:ggg;‘_zm; 8y its debts in full within 12
ronths.of cmmencement of the windllg—uwp.)

And the make this solemn doclaration conscientiously believing

the same to be true and by wvirtue of the provisions of the
Statutory Declarations Act 1835,

Declarants to sign below

Declared at
AL HM 5

Pod R,
W |

Sy

il(u ’ e -
the v day of : o
one thousand nine hundred and Y gi; s
ninety before me chru,g7 B fag - ﬁiéﬁgb? &ﬁﬁwﬁf%awgﬂ
A Commigsioner for Oaths ‘or Notary .
Public or Justice of the Peace or a ' ,

Solicitor having the powers conferred
on a Commissionex f?T Oaths.
H

NOTES MU lé’“~—-«.

1. For the meening of "a person incurring gk
“"reducing or discharging a liability’ see secf
Companies Act 1985.

i
2, Insert full name(s) and address(es) of the P&

assistance is to be given; if a xecipilent is
registered office address should be shown.

3. Contingent and prospective liabillities of the company are to
be taken into occount - see section 156{3) of the Companias Act
1985.

4. The auditors’' report required by section 156(4) of the
Companies Act 1985 must be annexed to this form.
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Report of the auditors to the Directors of Avis Rent a Car Limiced
pursuant to Saction 156(4) of tha Compasnies Apt 1985,

Wo have examined the attached statutory declaratlon of the divectors
datod 26 September 1990 fn connection with the financial assistance
bolng given by Barcelsure Limived as sct out in the ststutoery
dorlaratfion. Wo have inquived into the state of affalrs of Avis Ront
a Car Limited so far as nocessary for us to veview the basls for cthe
statutory declaration,

We are not nware of anything to Indicate that the opinion exproessad by
the directors In thelr declaration as to any of the matters required
to be specificd therein in unreasonable.

g{;??;ﬁ b~~£¢LLGVvmea¢Azﬂ,ﬂm-_

Chartored Accountants 26 Saptembor 1990
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Company No.B02486

fHE COMPANIES ACT 1985
A Company Limited by Shares
WRITTEN RESOLUIIORS
of
AVIS RENT A CAR LIMITED
{Passed 1 Octcber 1990)

we the undersigned, being all the members »f the above Company
for the time being entitled to receilve notice of, avrend and vote
at general meetings, herezby unanimously pass the £following
resolutions as Elective Resolutions of the Cempany in accordance
with Section 3794 of the Companies Act 1585 and agree that the
sald resolutions shall for all purposes be as valid and effective
as if the same had been passed at a general meeting of the
company duly convened and held in accordance with Section 381A of
the Companies Act 1985.

ELECTIVE RESOLUTIONS

1. THAT, the Company hereby elects:u, under the prévisions of‘

Section 252 of the Companlies Act 1885, to dispense with the
laying of accounts and reports before general mecting;

2. THAT, the Company hereby elects, under the provisions of
Section 36GA of the Companies Act 1985, to dispense with the
holding of annual general meetings.

3. THAT, the Company hereby e".ll;cts, under the provision of

Section 386 of the Companies Act 1985, to dispense with the
annual appointment of auditors.

Dated: 1 Cctober 1990
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. COMPANIES FORM No. 353a

Notice of place for inspection of
a register of members which is

kept in a non-legible form,
or of any change in that place

Pursuant to the Companles (Registers and Other Records) Regutations 1985

.

\
NOTTE: For use only when the register is kept by computer or In some other non-legible
form. : K

To the Registrar of Companles For official use

Company number
S R R
emedecindosad 802486
Name of company
AVIS RENT' A CAR LIMITIID

gives notice, in accordance with regulation Y1) of the companies (Registers and Other
Records) Regulations 1983, that the place for inspection of the register of members of the

company which the company keeps in a non-legible form is [now]:

INVERESK HOUSE, ALDWYCIH

LONDON WC2B 4]P

Posteode

Designalion 4# e ETP\@

Date !8/51,[;5}'?0

Presentor's pame address and For official Use

refesence (if any): General Secllon Post room

BAKER & McKENZIE SOLICITORS
(ROF: WIS/SK)

ALDWYCH HOUSE, ALDWYCHI
LONDON WC2D 4JP

'FEL: 071 2426531
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Please do not
write In thax
margin

Please complete
legibly, preferably
in black type, o
bold block iettering

* insert full narne
of company

Note

Please raad notes
1 to 4 overleaf
before complating
this form

1 delete as
appropriate

¥ Insert
Diractor,
Secratary,
Recalver,
Administrator,
Administrative
flecoiver or
Roceiver
{Scotlond) as
appropriate
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CONPANIES FORM No. 225(1)

Neotice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Cormpanies Act 1385
as amended by Schadule 13 to the Insolvency Act 1986

To the Registrar of Companies For officialuse Company number
{Address overleaf - Note 5) il S
Lo 802486
Name of company
M. AVIS RENT A CAR LIMITED
ines notice that the company’s new accounting reference '
date on which the current accounting reference pariod Day Month
and each subsequent accounting reference period of " i '
the cormnpany is to be treated as corning, or as having ! 2 ; ] ' Q i )
come, to anend is | 4 )
' Day Month Year
The current accounting refersnce period of the company % ; prae sy y » .
is to be treated as [shortencd][axtended]t and [isode ! ' ! 'yl 8 '
wratebasasng o sxamecdiwill come to en end]f on & 2 181042t = 1903
d—ef-the—eemaeﬁy-is-%e-b&emeﬂdedraﬁé

lf*tbjgoﬁce*stetea-that-the-eurrent-eﬂeeﬁming-fefereﬁee-pe

refiance

be completed:

iary}{holding companylt of

The company i3 a {sub

, company number

y

the accounting reference date of which is\

Jf-this-noﬁcaw-?:en-by-e—eompany—whioh&s-sub}ae%:o—an-—administmﬁen-eféef-&nd-mis-neﬁee
states that the current-accaunting reference period of the company is to be extended AND it is to be

extended beyond 18 months OR reliance-is.not being placed on section 225(6) of the Companies Act

1985, the following statement should be complN

An administration order was made in refation to the company on

and 1t is still in force.
Signed

Designationy “Direckos™

Date F Decasdrer \QYL

For official Use
General Section

(;':/
Presentor's name eddress and

raference (if any}: Poat room o
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COMPANIES FORM No. 3532

Notice of place for inspection of
a register of members which is

kept in a non-legible form,
or of any change in that place

Pursuant to the Companies (Registers and Other Records) Regulations 1985

NOTE: For vse only when the register is kept by computer or in some other nen-legible

form.

To the Registrar of Companies Tor officiul use Company number
LR Ml M
A 862486

Name of compary

AVI§ RENT A CAR LIMITED

gives notice, in accordance with regulation 3(1) of the companies (Registers und Other
Records) Regulations 1985, that the place for inspection of the register of members of the

company which the company keeps in & non-lagible form is [nowl];

100 NEW BRIDGE STREET

LONDON EC4V 6JA

Postcode
#;?c?:u?“m, Signed ) *  Designution ¥ StcrerT PB Date & Decerbes 1993

Ele

Presentor’s name address and For official Use

reference (ifany): Gonera) Scction Post room
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BAKER & McKENZIE, SOLICITORS OO A b

100 NEW BRIDGE STREET " EANE R ’

LONDON

e ECaveIA C 1903
BLUEPRINT REF: WIS/KLY/SK g 4;
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