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THE COMPANIES ACTS 1948 70 1967

Declaration of

compliance with the requirements

of the Companies Act 1948

on application for

registration of @ company

pursuant to section 15 (2) of the Companies Act 1948

... FRED. THOMESON

of 5 TEE AVENUE, DRIFFIELD, E. YORKSEIRE
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i *a person NAMED IN THE ARTICLES of Association as a Dirgctor/Smonetangx
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AND that all the requirements of the Companies Act 1248 in respect of
matters precedent to the Registration of the said Company and inciczntal
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provi-

sions of the Statutory Declarations Act 1835

DECLARED AT..f8A#4 17448 |
N RIEF/EAD .5%2 i

the.. .02 day Of.. LL4Y. 197.V

before me
W%M?S TP

ankn

A Commissionar for Oaths (or Notary Publie o ystice of the Poace)

NOTE: By Section 15(2) of the Companies Act 1948 u Statutory Declaration by a Solicitor of tho Supreme
Court, and in Scotland by a Solicitor, engaged in the tormation of the Company, OR by a person NAMED
IN THE ARTICLES as a Director of Socretary of tha Company, of compliance with all or any of tho said
requirements shall be produced to tho Ragistrar, and the Rogistrar may accapt such a Daclaration as sufficiont

avidence of compliance.
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1 @ 18 ﬂ 7 9/ .%meer of company

form No. 25

COMPANY HAVING A SHARE CAPITAL

name of company

GRANSWICE. AUTORDINT. Limited

statement of the nominal capital®
made pursuant to section 112 of the Stamp Act 1891

NOTE—The stamp duty on the Nominal Capital is 10s. {S0p) for every £100
or fraction of £100—Section 41, Finance Act 1933

the nominal capital
of the above-named company is £ 1,000

%

Dated.. .. T

Signature(?

AL 1921 Description... DIREGTOR. .ooooemscrsemssrrre

NOTES: (1) This Statemont MUST bo filed with the Memorandum, or ather document
whan the Company is registorod
and
(%) 1t should he signed by an officer of the company if appointed by tho
Articies of Association, OR by the Solicitor(s) engaged in
the formation of the company

Jordan & Sons Limited

Company Registration Agents, Printers & Publishers
Wilec House 82 City Road London EC1Y 2BX
Telephone: 01-253 6214 Telex No. 261010

Presonted by WaD.PINENEY, SOLICITORS, BRIDL

............................................................................. [ SO

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

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

. it PR T
g S T

s T



THE COMPANIES ACTS-1048 tc 1967

COMPANY LIMITED BY SHARES

Memasrandum of Aggoriation
(018079 /3

CRANSWICK AUTOPOINT LIMITED.

¢

1. The Name of the Company is "CRANSWICK AUTOPOINT /
LIMITED'",

2.
3.
(A)

(B)

The Registered Office of the Company will be situate ia England..

The Objects for which the Company is established are:-

To carry on all or any of the businesses of Proprietors of

_Garages and Petrol Filling Stationg,Repairing, Hiring and

other Depots, , Motor Engineers, Manufacturers, Servicers,
Repairers, Fitters, Furnishers, Hirers and Lotters onHire
of ,Agents for,and Dealers innew and secondhand Motor Cars,
Motor Cycles,Scooters,Vans,Lorries,and other Vehicles,
and of, for, and in Spares,Accessories,Engines,Implements,
Tools, Furnishings and Supplies of every description, used
or vequired in connection therewith, Self-Drive Car Hire
and Taxi-Cab Service Proprietors, Driving Instructors,
Mechanical, Agricultural,Horficultural,Aeronautical,Marine,,
Electrical, Television, Wireless and General Engineers,
Panel Beaters, Painters and Sprayers, Machinists, Smiths,
Welders and Metal Workers,Joiners, Cabinet Makers and
Carpenters, French Polishers and Upholsterars, Coach and

! Body Builders, Timber Merchants, Haulage and Transport

Contractors, Tourist and Insurance Agents, Hire Purchase
Agents and Financiers, Manufacturers of and Dealers in
Caravans and Trailers, Proprietors, Operators and Letters
on Hire of Caravan and Camping Sites, Lock-up Garages,
Motor Car and Trailer Parks and all accommodation and
conveniences required in connection therewith,Manufactur-
ers, Merchants and Factors of, Agents for and Dealers in
Radio and Television Sets and Electrical and Mechanical
Goods and Accessories of all kinds, Cafe, Restaurant and
Motel Proprietors, Refreshment Caterers and Contractors,
Provision Merchants, Bakers, Confectioners, Tobacconists
and Newsagents, and Coal, Coke and Patent Fuel Merchants,

To manufacture, buy, sell and deal in plant, machinery,tools,
implements, materials, commodities, substances, articles and
things of all kinds, necessary or useful for cerrying onthe
foregoing businesses or any of them, or likely to bes required
£
by customers of or persons having dealings with thi;omppny
{
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D)

(E)

(F)

To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of
being conveniently carried on in comnection with the above
objects, or calculated directly or indirectly to enhance

the value of or render more profitable any of the Company's

property.

To purchase or by any other means aeguire any freehald,
leasehold, or other property for any estate or interest
whatever, and any rights, privilcgus, or easements over
or in respect of any property, and any buildings, offices,

factories, mills, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant, live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be

necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices, or watercourses
and to clear sites for the same, or to join with any person,
firm, or company in doing any of the things aforesaid,
and to work, manage, and control the same or join with others
in so doing.

To apply for, register, purchase, or by other means acquire

. and protect, prolong, and renew, whether in the United

(G)

Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, designs, protections, and
concessions 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 in improving or seeking to improve any patents,
inventions, or rights which the Company may acquire or
propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person,
firm, or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or accept, by
way of consideration for any of the acts or things aforesaid
or property acquire” any Shares, Debentures, Debenture
Stock, or securitie: chat may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received.

idye A memn
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(d)

(K)

(L}

(M)

(N

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

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such

securities and in such manner as may from time to

time be determined.

To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or

companies.

To borrow or raise morey in such manner as the Company
shall think fit, and in garticular by the issue of Dehentures
ov Debenture Stock {perpetual or otherwise), and to sécure
the repayment of any money borrowed, raised, or owing,
by mortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present or
future), including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligation or liability
it may undertake.

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

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade
or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
cther purpose which may seem expedient, and to oppose
any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or otherwise),
or any companies, firms, or persons that may seem
conducive to the attainment of the Company's objects
or any of them, and to obtain from any such Government,
authority, company, firm, or person, any charters, contracts,
decrees, rights, privileges, and concessions which the
Company may think desirable, and to carry out, exercise,
and comply with any such charters, contracts, decrees,
rights, privileges, and concessions.
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(O)

(P)

(@)

(R)

(S)

(T)

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in part
similar fo those of this Company or carrying on any
business ocapable of being carried on so as directly or
indirectly to benefit 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, firm, or company rendering
services to this Company, either 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 as may be thought expedient.

To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or to contract with any pers.m, firm, or company to pay
the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stock,
or securities of this Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may be
for the benefit of the Company or its employees, or may
be connected with any town or place where the Company
carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances. or
benefits or charitable aid to any persens who are orhave
been Dirzctors of, or who are or have been employed by,
or who are serving ox have served the Company, and to
the wives, widows, children, and other relatives andg
dependants of such persons; to make payments towards
insurance; and to set up, establish, support, and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any
of such persons and of their wives, widows, children, and
other relatives and dependants.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property 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 the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.
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(U) To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purcbasing
the same.

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

(W) 'To procure the Company tobe registered or recognised
in any part of the world.

(¥) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them.

It is hereby expreusly declared that each Sub~Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,

and that none of the objects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the objects mel}tioned inany other

Sub~Clause. /
4, The Liability of the Members is Limited.

5. The Share Capital of the Company is £1, 000, divided into 1, 000
Shares of £1 each,
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memerandum of
Association, an¢ we respectively agree io take the number
of Shares in the Capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUESCRIBERS.

No. of Shares
taken by each
Subscriber.

TOTAL SHARES TAKEN.

OWE,

oz

Zni o

Dated this % dayof M S o1ew

Witness to the above Signatufes i
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Artitles of dgsociation

OF

CRANSWICK AUTOPOINT LIMITED.

PRELIMINARY AND INTERPRETATION.

The following shall be the Articles of the Company. The regu-

lations contained in Table A of the First Schedule to the Companies
Act, 1948, are excluded and shall not apply to the Company except
in so far ag the said regulations are hereinafter expressly stated
toapply to the Company. In caseof any difference or inconsistency
between the provisions of these Articles and the regulations of the
said Table A hereinafter expressly referred to, the provisions of
these Articles.shall prevail.

2.

In these Articles:~
"the Act'' means the Companies Act,1948;
"the Seal' means the Common Seal of the Company;

"the Secretary" means any person appointed to perform the
office of Secretary of the Company;

"the United Kingdom' means Great Britain and Northern
Ireland;

"Table A" means Partl of Table A of the First Scheduls
to the Act;

"the Articles" means the Articles of Association of the
Company as originally hereby framed, or as altered by
special resolution, except that where there is a reference

to a numberof a Clause of the Articles,it shallbhe deemed to
refer to the Clapse as nuinbered inthe Articles as herein printed,
and ot in any subsequent alteration of the Articles.

"Member" and "Members" means respectively a Membexr
of the Company.and Members of the Company.

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including
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veferences to printing, lithography, photography,and other
modes of representing or reproducing words ‘in avisible

form.

Unless the context otherwise requires, words or
expressions contained in the Articles shall bear the
same meaning ag in the Act.

3. The Company is a Private Company within the meaning 0. the
Act, and accordingly:-

(8) The right to transfer Shares is restricted in the “
manner hereinafter prescribed; {

(b) The number of Members is limited to fifty, exclusive
of persons who are in the employment of the Company,
and of persons who, having been formerly in the
employment of the Company, were while in such
employment, and have continued after the determination
of such employment to be, Members; provided that
where two or more persons hold one or mure Shares
in the Company jointly, they shall for the purpose of
this Clauge be treated as a single Member.

(¢) Any invitation.to the publie to gubseribe for any Shares
or Debentures of the Company is prohibited; butnever-
theless an offer or invitation may be made’ to the
Members and to the debenture holders of the Company,
subject to the provisions of Sub-Clause (b) of this Clause,
to subscribe for Shares or Debentures of the Company,
if such an offer or invitation can properly be regardedas
a domestic concern of the pergons making and receiving
it, whether because it is not calculated to result directly
or indirectly in the Shares or Debentures becoming avail-
able for subscription or purchase by persons other than
those receiving the offer or invitation, or otherwise;

(d) The Company shall not have the power to igsue Share
Warrants 1o bearer.

ALTERATION OF ARTICLES,

4. The Company may from time to time alter or add to any of these
Articles by passing and registering a special regolution in the
manner prescribed by the Act. No Member shall be bound by aay
alteration made in the Memorandum of Associationor inthe Articles
after the date on which he hecame a Member, if and so far as the
alteration requires him to take or subgcribe for more Shares than
the number held by him at the date on which the alteration is made,
or in any way increases his liability as at that date to contribute to
the Share Capital of, or otherwise to pay money to, the Company,
unless such Member agrees in writing to be bound by the alteration
either before or after it is made.




SHARES,

5. Regulations 2 to 10, irclusive, of Table 4 shall apply.

LIEN,

:ﬁa Tl;e Company shall have a first and paramount lien onevery
re for all moneys, whether presently payable or not, called
or payable at a fixed time in respect of that Sharc. and ’the Com-
pany e.aha'll also have a first and paramount lien onraﬁ Shares
standing registered in the name of a single person forall moneys
pr:'esently payable by him or his estate to the Company; but ;he
Directors may at any time declare any Share to be wholly or in
part exempt from the provisions of this Clause, The Company's

lien, if any, on a Share shall extend to all dividends,payable thereon,
7. Regulations 12 to 14, inclusive, of Table A shall apyply.

CALLS ON SHARES,

8. Regulations 15 to 21, inclusive, of Table A shall apply.

TRANSFER OF SHARES.

9. No Share shall be transferred to any person save in accor-
dance with the provigions of Clauses 10 to 16 inclusive of the Articles.

10. Except in the case of a transfer made pursuant to Clause 16and
subject to the provisions of Clause 17 of the Articles 2 Member or
other person (hereinafter called '"the proposed Trausforor') propos=
ing to transfer Shares (the aggregate of Shares which the proposed
Transferor desires to transfer being in Clauses 10 to 15 Inclusive

of the Articles hereafter referred to as "such Shares") shall givea
notice in writing (in such Clauses hereafter called "the transfer
notice") to the Company that he desires to transfex such Sharesand
shall at the same time deposit with the Company the Share Certificate
or Certificates in respect of such Shares. The transfer notice (sub-
jeot to the right of revocation conferred upon the propoged Transferor
in Clause 11 of the Articles) shall constitute the Company the Agent
of the proposed Transferor to sell the whole (hut not a part) of such
Shares to any Member or Members at the fair value to be ascertained

in manner following that is to say:-

(i) By multiplying such current valuation (if any) of one
Share as shall have been fixed unanimously by the
Members who were entitled to attend and vote and
were present in person or by proxy when any motion
to fix the said current valuation was being voted
upon at the then next preceding Annual _Geueral
Meeting by the number of such Shares and adding
thereto a sum equivalent to interest at the rate of
£7.10.0 per centum per annum thereon (but deduct~
ing from such sum the gtandard rate of income tax
in force at the date of completion of the sale) forthe
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pariod from the date on which the last preceding
profit and loss account and Balance Sheet of the
Company agproved and adopted at such Annval
General Meeting were taken to the date of com~
pletion of the sale subject nevertheless to a
deduction of any interim dividend which mayhave
been paid during the aforesaid period or, if no
valuation shall have been fixed,

(ii) The Directors shall request the Auditcr of the
Company to make in writing @ valuation of the
current value of such Shares but if for any
reason the Auditor shall refuse to, or for any
other reason shail not, make the saidvailnation,

(iil) The Directors shall request some practising
Accountant nominated by the Prosident for the
time being of the Institute of Chartered Accoun-
tauts in England and Wales (or the Society, if any,
for the time being incorporating or taking the
place of the said Ingtitute) to make the said valua-
tion.

11. Forthwith after the fair value ghall have been agcertained as
aforesaid the Company shall give notice in writing to the proposed
Transferor (and in this respect the reference in Reguiation 131 of
Table A to "post" shall be deemed to refer to recorded post)
informing him of the fair value and within a period of seven days
after service of such notice the proposed Transferor may by
further notice in writing given to the Company revoke the transfex
notice whereupen the proposed Transferor shall reimburse the
Company in respect of any fees paid by the Company to the Audifor
or nominated Accountant under sub~-paragraphs (il) or (iil) respee*
tively of Clause 10 of the Articles and: thereupon the Share
Certificate or Certificates in respect of such Shares shall be
yeturned to him. After the expiration of such period :of seven
days the transfer notice sghall not be revocable exce 3t with the
sanction of the Directors.

12. Not earlier than eight days after the Company shall haveserved
the notice referred to in Clause 11 of the Articles on the proposed
Transferor the Directors shall (unless the proposed Transferor shall
have revoked the transfer notice within the period specified in Clause
11 of the Articles) give notice of the receirs of the transfer notice to
all Membears (other than the proposed Transferor) holding Shares of
the class or respective clagses to which guch Shares belong andshall
invite each of such Members to state by nctice in writing to be given
to the Company within forty-two days whether he is willing to pur-
chase any and, if so, up to what maxir»um number of such Shares at
the fair value or proportionate part thereof according to the number
of Sharce for which application is made.

13. (i) If at the expiration of the forty-two days referved to in
Clause 12 of the Articles only one Member (hereinafter
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(i)

(iil)

referred to as "the Purchasing M2mber") shall have
given notice in writing to the Company of his desire
to purchase such Shares at the fair value the
Directors shall inform the proposed Transferor of
the name and address of the purchasing Member,
whereupon the proposed Transferor shall complete
and execute a transfer of such Shares,and shall
deliver the said transfer to the purchasing Member
in exchange for the pur.hase money.

If at the expiration of the said forty-two days twoor
more Members (hereinafter referred to as "the pur-
chasing Members') ghall have given notice inwriting

to the Company of their desire to purchase such

Shares, the Directors shall apportion such Shares
amongst the purchasing Members as far as necessary
and possible in proportion to the number of Shares in

the Company of the appropriate class already held by
them respectively. Provided that none of the purchas-
ing Members shall be obliged to take more than the
maximum number of such Shares which he has stated

his willingness to purchase and Provided further that

if the number of the purchasing Members exceeds the
number of such Shares, the Directors shall not appor-
tion more than one of such Shares to any one of the
purchasing Members,but shall select as the transferees
of such Shares those of the purchasing Members having
larger holdings of Shares in the Company of the appro-
priate class in preference to those of the purchasing
Members having smaller holdings of Shares in the Com-
pany of the appropriate class (hereinafter referred to

as ""the Transferees'). The Directors shall then inform
the proposed Transferor of thenames and addresses of
the purchasing Members, or of the Transferces, (as the
case may be) and the number of Shares to be transferred
to each of the purchasing Members or the Transferees,
whereupon the proposed Transferor shall complete and
execute transfers.of the purchasing Members or the Trans-
ferees of the Shares to be transferred to them under the
provisions of this Clause,and shall hand the transfers nét
to the purchasing Members or the Transferees but to the
Company in exchange for the total purchase money of such
Shares and the Secretary siall certify on the transfers that
the relative Share Certificate or Certificates for such
Shares have been duly lodged in the office of the Corapany
and the Company shalldeliver-the transiers certified as
aforesaid to the purchasing Members or the Transferees.

The condition precedent to delivery of the completed and
executed transfer or transfers contained in the preceding
paragrapha (i) and (ii) of this Article, (namely in exchange
for the purchase money or the total purchaso money res-
pectively) shall be varied in manner following when the
purchase money payable by the purchasing Member under




parzgraph (i) or any one or more of the purchesing
Members or the Transferees under paragraph (ii)
{(each of which is hereafter referred to as “the
Purchaser") shall exceed £2, 500:-

(a) The Purchaser shall pay to the Company £2,500,
the stamp duty exigible on the transfer and onthe
mortrage deed mentioned in item (d) and any costs
relating thereto.

(b) The proposed Transferpr will complete and exe-
cute a {ransfer of the Shares to be transferred
and hand this to the Company.

{¢) The Company will have the transfer stamped, effect
registration of the Purchaser as the holder and issue
a Certificate in respect of the said Shares.,

(d) The Purchaser will execute a mortgage deed insuch
form as may be agreed between the proposed Trans-
feror and the Purchaser or, failing agreement,
determined by a Solicitor appointed by the Company,
providing for (1) deposit of the Share Certificate with
the proposed Transferor accompanied by a transfer
thereof in blank executed by the Purchaser (2)
appointment of the proposed Transferor as attorney
to deal appropriately and effectively with the szid
transfer in the event of the Purchaser’'s failing to
perform the Purchaser's obligations under the
mortgage deed (3) payment of the balance purchase
money within three years by equal annual instalments
with interest on the balance outstanding frem time to
time at 3 per cent. above bank rate current from time
to time (4) redelivery to the Purchaser of the Certifi-
cate and the transfer so deposited on final paymentof
the balance purchase money and inferest as aforesaid
(5) entitlement of the Purchaser to any dividends on
the Shares so long as the instalments of principaland
the interest are punctually paid aud (6) the statutory
power of sale to be exercisable on failure punctually
to pay any of the said instalments of principal or the
interest and Section 103 of the Law of Property Act,
1925 not to apply to such security.

{(e) The Company will hand to the proposed Transferor
£2,500,the said mortgage deed,blank transfer and
Certificate,the stamp duty on the mortgage deed and
any costs in respect thereof, which the Company shall
have received from the Purchaser.

14, If the proposed Transferor shall make default in transferring such
Shares, after having become bound as aforesaid and receiving tender of
the purchase money therefor, any Director or the Secretary of the Com-~
pany for the time being gkall on nomination by the Directors be




constituted attorney for and on behalf of the proposed Transfernr
to execute a trausfer or transfers of such Shares (or those in
regpect of which the proposed Transferor has not executed a
transfer) in the name and on behalf of the proposed Traunsferer
to the purchasing Member or purchasing Members or the Trans-
ferees and the Company shall, subject to the said transfer or
transfers being duly executed and stamped, cause the name of
the purchasing Member or the purchasing Members or the
Transferees to be entered in the register as the holder orhold-
ers thereof, and the Company shall hold the said purchase
money iu trust for the proposed Transferor. The receipt of
the Company for the said purchuse money shall be a good dis-
charge to the purchasing Member or the purchasing Iiembers oxr
the Transferees.

15. If after the proposed Transferor shall have become boundas
aforesaid the Company shall not within sixty-eight days of the
ascertainment of the fair value of such Shares, have found a
Member or Members who shall be willing to purchase the whole
of such Shares and shall have tendered to the proposed Trans-
foror or the Company as the case may be the total purchase
money therefor and the Company shall not have informed the
proposed Transferor in manner aforesaid, the proposed Trans-
feror shall at any time within three calendar months after the
expiration of the said gixty-eight days be at liberty to transfer
guch Shares or any part thereof to any person or persons subject
nevertheless to Clause 17 of the Articles.

16. Any Shares may, without first giving the transfer notice but
subject nevertheless to Clause 17 of the Articles, be transferred
by a Member to any other Member or Members or fo any person
or persons selected by the Directors as one whom it is desirable
in the interests of the Company to admit to Membership, to the
Wife or Husband or any issue of the Transferring Member or by
the executors or administrators of a deceased Member tothe
Widow or Widower, or any issue of such deceased Member, and
the Shares standing in the names of the trustees of the estate of
any deceased Member or of a settlement executed by a Member
may be transferred upon any change of trustees to the trustees
for the time being of such estate or settlement.
}
17. {(a) The Directors may, in their absolute discretion ﬂ

and without assigning any reason therefor, refuse

to register any transfer of any Share, whether or

not it is a fully paid up Share,

(b) Regulations 29 and 23, and Regulations 25 to 28,
inclusive, of Table A shall apply.

TRANSMISSION OF SHARES.

18. Regulations 29 to 392 inclusive of Table A shall apply except
that the provisions of Clause 10 of the Articles shall not applytoa
nctice delivered or gent to the Company by a person entitledd iaa
Share in consequence of the death of a Member and electing to be
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registered himself as the holder of such Share and the said Regu-
lation 31 shall be doemed to have been modified accordingly.

FORFEITURE OF SHARES.

19. Regulations 33 to 39, inclusive, of Table A shaill apply.

ALTERATION OF CAPITAL.

20. Regulations 44 to 46, inclusive, of Table A shall apply sub-
ject to the substitution of the word "special' for "ordinary" in
Regulations 44 and 45,

GENERAL MEETINGS.

21. Regulations 47 to 49, inclusive, of Table A shzll apply.

NOTICE OF GENERAL MEETINGS.

22. Regulations 50 and 51 of Table A shall apply.

PROCEEDINGS AT GENERAL MEETINGS.

23. (a) No business shall be transacted at any General
Meeting unless a quorum of Members is present
at the time when the Meeting proceeds tobusiness;
save : a8 hereii otherwise provided,,two or
more Members, entitled to attend and vote at the
Meeting present in person or by proxy and repre-
genting not less than four tenths of the total voting
rights of all the Members having the right to vote
at the Meeting or holding Shares in the Company
conferring 4 right to vote at the Meeting, being
Shares on which an aggregate sum has been paid
up equal to not less than four tenths of the total
paid up on all the Shares conferring that right,shall
be a quorum.

(b) Regulation 54 of Table A ghall apply with the addition
(in order fo remove any possibility of doubt) of the
following concluding provision namely, "though a
gingle Member present in person or by proxy shall
not constitute a quorum'.

(¢) Repgulation 52, and Regulations 55 to 61, inclusive, of
Table A shall apply.

VOTES OF MEMBERS.

24. Regulations 62 to 73, inclusive, of Table A shall apply.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

25. Regulation 74 of Table A shall apply.
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RESOLUTIONS IN WRITING.

255. Subject to the provisions of the Act, a resolution in writing
mgped by all the Members for the vime being entitied to receive
notice of and to attend and vote at eneral Meetings (or being
corporations by their duly authorii:. d 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.

27. (&)

(b)

(c) Regulations 76 to 78, inciusive, of Table A shall apply.

DIRECTORS,

The number of the Directors of the Company shall be
the number fixed from time to time by the Company
in General Meeting but need not exceed one. Thefirst
Directors of the Company ghall be Fred Thompson and
Ethel June Thompson. H and so long as thereis 2
sole Director he or she shall have authority to exer=-
cise all the powers, authority and discretions by the
Articles expressed to be vested in the Directors, and
the Articles shall be interpreted as modified accord-
ingly.

Subject to the provisions of Section 184 of the Act and
Regulation 96 of Takle A,and of Clause 31(a} of the
Articles, the said Fred Thompson so long as he shall
continue to be the beneficial holder of Fifty Shares in
the Company shall remain a Director of the Company
and shall not be subject to retirement by rotation
under the provisions of Regulation 89 of Table A,until
he shall die or elect to retire.

POWERS AND DUTIES OF DIRECTORS.

28. Any Director may from time to time appoint any person tobean
alternate or substitute Director, provided that such appointmentis

approved by a

Special Resolution passed by the Company in General

Meeting. The appointee, while he holds office as an alternate or
substitute Director, ,shall be entitled to receive notice of the Meet-
ings of the Directors,and of committees of the Directors, and to
attend and vote thereat, and fo act, to the same extent as the
Director appointing him, but he shall not require any qualification
and shall not be entitled to any remuneration from the Company
otherwise than out of the remuneration of the Director appointing
him, as may be agreed between the said Director and the appointee.
Any appointment s0 made may be revoked at any time by the
appointoxr or by a resolution of the Directors, or by an Ordinary

Resolution of
or revocation

the Company in General Meeting. Any appointment,
by the apvointor, made under this Clause shall be

in writing, and notice in writing shall be given to the registered

office of the C

ompany or to some other place as the Company may

determine from time to time.
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20. (a) A Director may vote and be counted in the quorart at
any Meeting of the Directors inrespect of any contract
or proposed contract or arrangement with the Com-
pany whether or not such Director is directly or

Indirectly interested in any such contract or proposed
contract.

(b) Regulations 80 to 83, inclusive,Sections (1), (3), (4)
?md (5) of Regulation 84, and Regulations 85 to 87,
inclusive, of Table A ghall apply.

DISQUALIFICATION OF DIRECTORS.

30. The office of Director shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of
the Act; or

(b) Becomes bankrupt, or makes any arrangement or
composition with his creditors generally; or

(c) Becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act; or

(d) Is found orbecomes of unsound mind; or

{(e) Resigns his office by notice in writing to the Company;
or

(f) Shall for more than twelve months have been absgent
without permission of the Directors from Meetings
of the Directors held duving that period.

31. A person otherwise eligible, and not excluded by the provisions
of any other Clause in the Articles, may be appointed 2 Director in
the manner provided in the Articles, notwithstanding that he is over
seventy years of age at the time of his appointment as a Director;
and subject to any other provision in the Articles,a Director may
continue to hold office as a Director notwithstanding that he has
reached the age of seventy, and no Director shall retire at the
conclusion of the first Annual General Meeting after he has reached
the age of seventy or at any other time merely because he has
reached the age of seventy or any other age. The provisions of
Section 185 of the Act shall not apply to the Compuny at any time
whether or not at that time the Company is by statute sxempted from

those provisions.

ROTATION OF DIRECTORS.

32. Regulations 89 to 97, inclusive, of Table A shall apply except
as herein otherwise expressly provided.

PROCEEDINGS OF DIRECTORS.

33. (a) The quorum necessary for the transaction of business ata
Meeting of the Directors ghall (until otherwise determined
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34.

by the Company in General Meeting) be one, and one
Director present alone at a duly convened Meeting of
the Board of Directors may act and pass resolutions,
and such acts and resolutions shall be as valid as if
they had been performed or passed by a majority of
the Directors present at a Meeting of the Directors
attended by mc *e than one Director.

(0) The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their Meet-
ings, as they think fit: Questions at any Meeting
shall be decided by a majority of votes. A Director
may, and the Secretary on the requisition of a Direc-
tor shall, at any time summon a Meetingof the
Directors. It shall not be necessary to give notice of
a Meeting of the Directors to any Director for the time
being abgent from the United Kingdom.

{¢) Regulations 100 to 106, inclusive, of Table A shallapply.

BORROWING BY DIRECTORS.

The Directors may from time to time, at their discretion

raise or borrow any sum or sums of money for the purposes of
the Company, and may secure the sums so raised or borrowed
by mortgage of the whole or any part of the property or assels
of the Company, both present and future, including the uncalled
Capital of the Company, or by Debentures, Debenture Stock or
other securities, charged upon the said property or assets of the
Company.

35.

36.

37.

38.

39.

MANAGING DIRECTOR.

Regulations 107 to 109, inclusive, of Table A shall apply.
SECRETARY.
Regulations 110 to 112, inclusive, of Table A shall apply.

SEAL.

Regulation 118 of Table A ghall apply.

DIVIDENDS AND RESERVE.

(a) No dividends shall be paid otherwise than out of profits and
the realised appreciation of capital assets.

(b} Regulations 114, 115 and 117 to 122, inclusive, of Table A
ghall apply.

ACCOUNTS.

——ters

Regulations 123 to 127, inclusive, of Table A shall apply.



40.

41.

42.

43.

44,

CAPITALISATION OF PROFITS.

Regulations 128 and 129 of Table A shall apply.
AUDIT.
Regulation 130 of Table A shall apply.
NOQTICES.
Regulations 131 to 134, inclusive, of Table A shall apply.
WINDING UP.
Regulation 135 of Table A shall apply.
INDEMNITY .

Regulation 186 of Table A shall apply.




NAMRES. ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Dated this % day of M 19 ¥7
Witness to the above Signatures :-
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CERTIFICATE OF INCORPORATION

No. 1035079

I hereby certify that

CRANSWICK AUTOPOINT LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 1978 Jury 18T
. y 4 [l/""
‘\f" r,/}l ‘L (-/ .
A

(F. L. KNIGHT )
Assistant Registrar of Companies
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