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at al Ertraordinary General Meeting duly convened end neld at KeXvin

THE _COMPANIES ACTS 18943 4o 197
COMPANY LIMITED BY SHARES

SPRCTAL RESOLUTIONS :

of
BRITCAR' HOLDIN.S LIMITED
(Passed 11th Nevember, 197v)

Way West Browwich on Thursday tue 1lth day of November 107: the
Lolloving Resolutio:m:s wers duly passed as Special Resoluticus oF the

Conpany
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SPECIAL RESOLUTIONS

1. That the authorised capital of the Company be
increased to £200,000 divided into 200,000 '
Ovdinary Shares of £L each by the creation of
199,900 new Ordinary Shares of £1 each.

2. That the Memorandum of Association be altered
in the following manner:-

(1) By deletinz Clause 3(a)(l) ang substituting
the following two new sub-clauses:—

(1) To carry on the business of a holding
company in all its branches; to take or
otherwise acquire and I'old shares, stock,
debentures or other securities of any other
company; to acquire and take over the whole
"or any part of the business, property and
liabilities of any person or persons, firm
or corporation; fo enter into, assist or
participate in finaoneial, commercial,
mercantile, industrial and other transactions,

. undertakings and businesses of every description,

and to establish, carry on, develop and extend
the same or sell or dispose of the same aud to

co~ordinate the policy and administration of any

companies of which this Company is a member or
which are in any manner controllerd by,or
connected with the Company.

(2} To provide whether as principal, agent or

otherwise all such goods, facilities and service

as may from time to time be considered by the
Directors te be requisite, necessary or
advantageous for the carrying on of the

respective buzinesses from time. to time carriod

on by the Company or any one or more companhies
(wherescever incorporated) which may from cime
to time be a subsidiary or subsidiavies (as

defiuned in Section 134 of the Companics Act 1948Y
of the Company and including (but without Limitasiwey
to the generality of the foregoing) the provisazos

of all types of motor and other transpork

facilities, propexty management and development,

financial and accounting servieces and research
development services,

(2) By adding tho following now sub—clausckHLuuu 10@

(3) 'To carry on in the Uniteod Kingdom ov elsowhore,
tll or any of the trades or businesses of Motor

Body Budilders, #otor, Motov Cvele and Lycle

Buildeva and Ropalreors, and makers of Moloy and
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’ ineluding motor tyres; 0il, Spirit, Sudint and
7 Varnish Merchants; Wheelripghts and Coachbuilders
e .. and Repairers; wotor Garage Proprietors, iMNotor
’ Agents and Motor Accessory Agents.

A (3) By renumbering the existing sub-clause 3(2)(2) as
sub-clause 3{(a)(4), -

™ 1 . .
{:> 4 (4) By adding the following new sub-clause to be
: . numbered M3(JJin.

¢ T (JJ) To lend money to any company firm or person
I ot and to give all kinds of indemnities and either
) with or without the Company receiving any

considoration or advantage, direct or indirect for
giving any such guarantee +o guarantee either by
personal covenant or by mortzaging or charging all
or any part of the undexrtaking, property and assets
present and future and uncalled capital of the
Company or by both such methods, the performance
of the obligations and the payment of the eapital
or principal (fogether with any premium) of and
dividends or interest on any debenture stocls
shares or other securities of any company tirm

. or person and in pavticular {but without limiting
the generality of the foregoing) of any company

which is for the time being the Company 's

? ';;J Holding or Subsidiary Company as defined by
Section 154 of the Companies Act 1948 or otherwise
. associated with the Company in business and whether
- or not this Company receives directly or N
indirectly any consideration or advaniage therefrom,
DATED this 11th day of Noverber, 1976
Registered Office. BY ORDER OF TIIE' BOARD
Kelvin way : /
West Bromwich. %/ij/// =
‘SecTetary
NOTE: A member entitled to attend and vote at this Meeting
is entitled to appoint a proxy (whe need not be a
member) to attend and on a poll to vote in his place,.
We hereby certify that this is a true copy of the
original, 7 7
’/ LELEL U ) llIl.oc'o‘-:lc..lo..ll!-!'o ,
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Lok COAMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES ﬁq
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MEMORANDUH OF ASSOCIATION éa/”
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't "“BRITCAR HOLDINGS LIMITED L/
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The name of the company is "BRITCAR HOLDINGS LIMITED"Y, .

1.

2. The registered office of the Company will be situate in
England. ,
3.  The objects for which the company is established are; -

{a) (1) To carry on the bhusiness of a helding company
in all its branches; to take or otherwise acquire
and hold shares, stock, debentures or cthexr
securities of any other company; to acguire aud
take over the whole or any part of the business,
preperty and liabilities of any person or persons,
firm or corporation; .to enter into, assist or
participate in financial, commercial, mercantile,
industrial and other‘transactiong,‘undertakihgs
and businesses of every description, and to
establish, carry on, develop and extend the same

- Or sell or dispose of the same and toc co-ordinate
.the policy and administration of any companies of
which this Company is a member or which are in any
manior convrelled by, or connected with the
Company.

(2) To provide whether as principal, agent cr
otherwice all such goods, facilities and services

as may from time 1o time b2 considered b¥ the
Directors to be requisie, necessary or advantageous
for the carrying on of the respective businesses.

from time to time carried con by the Company or any .
one or more companies (wheresoever incorporated) which
may from time to tome be a Subsidiary or subsidiavies
(as defined in Section 154 of the Companies Act 1948)
of the Company ard including (but without limitation
to the generziity of the foregoing) the provision

cf all types of motor and other transport

facilities, property management and developnment,
financial and accsunting services and research and
development services.

(3) To e¢arry on in the Uni ced Kingdom or elsewhere,
all or any of the trzss or businesses of Motor

Body Builders, Motor, Motor Cycle and (Cycle Builders
and Repairers, ard makers of Motor and Cycle parts
and accessories and dealers therein, including

motor tyres; 0Oii, Spirit, Paint and Varnish Merchants;
Wheelrights and Coachbuilders and Repairers; Notor
Garage Proprietors, Motor Agents and Metor Accessory
Agents,
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(b

(d)

(e)

)

(2)

(h)

)

2

To carry on any other business whether manufacturing or otherwise
which may seem to the company capable of being conveniently
carried on in connection with the above or caleulated directly or
indirectly to enhance (he value of or render profitable any of the

Pproperty or rights of the company,

To acquire and undertake the whole or any part of the business,
prorerty, and liabilities of any person or company carrying on or pro-
Posing to carry on any business which (he compainy is authorized to
carry on or possessed of property suitable for the purposes of ihe
company or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to
benefit the company.

To apply for, purchase, or otherwise acquire, and protect and renew

inany part of the world any patenfs, patent rights, brevets d’invention,’

trade marks, designs, licences, concessions, and the like, conferring
any exclusive or non exclusive or limited right to their use, or any
secret or other information as to any invention which may seem
capable of being used for any of the purposes of the company, or the
acquisition of which may seem calculated directly or indirectly to
benefit the company, and to use, exercise, develop, or grant licences
in respect of, or otherwise turn to account the property, rights or
information so acquired, and to expend money in experimenting upon,
testing or improving any such paients inventions or rights.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interest, co-operation, joint adventure or
reciprocal concession, or for limiting competition with any perscn or
COMpany CalTying on or engaged fu, or about to CEITS 0N OT engage i,
any business or transaction which the company is authorized to cary
on or engage in, or which can be carried on in conjunction therewith
or which is capable of being conducted so as directly or indirectly to
benefit the company.

To enter into any arrangements with any governments or authorities,
supreme, municipal, local or otherwise, or any person or company that
may seem conducive to the objects of the cempany, or any of them, and
to obtain from any such government, authority, person or cempany

- any rights, privileges, charters, contracts, licences and corncessions

which the company may think it desirable to obtain, and to carry out,
exercise and comply therewith,

To establish or piomiote or concur in establishing or promoting wny
company or companiss for the purpose of acquiring all or any of the
property, rights and liabilities of the company or for any other pur-
pose which may seem directly or indirectly calculated to benefit the
company and to place or guarantee the placing of, underwrite, sub-

. scribe for or otherwise acquire all or any part of the shares, debentures

or other securities of any such company.

To subscribe for, taks, or otherwise acquire, and hold shares, stock,
debentures, or other securities of any other company.

To invest and deal with the moneys of the company not immediately
required in any manner.
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(k)

(1)

(m)

(n)

To lend and advance money or give credit to
such persoms or companies and on such terms
a5 may seem expedient, and in particular to
sastomers and others having dealings with

the company, and to guarantee the performance
of any contract or obligation and the payment
of money of or by any such person urv companies
and generally to give guarantees and
indemnities.

To lend money to any company firm or person

and to give all kinds of indemnities and either
with or without the Company receiving any
consideration or advantage, dirert or indirect
for giving any such guarantee to guarantee
either by personal covenant or by mortgapging

or charging all or any part of the undertaking,
property and assets present and future and
uncalled capital of the Company or by both

such methods, the performance of the obligations
and the payment of the capital or principal
(together with any premium) of and dividends or
interest on any debenture stocks shares or other
securities of any company firm or person and

in particular (but without limiting the
generality of the foregoing) of any company
which is for the time being the Company‘s
Holding or Subsidiary Company as defined by
Section 154 of the Companies Act 1948 or otherwise
associated with the Company in business and
whether or not this Company receives directly

or indirectly any consideration or advantage
therefrom,

To receive money on deposit or loan and borrow

Oor raise money in suca manner as the company shall
think fit, and in particular by the issue of
debentures, or debenture stock - (perpetual or
otherwise) and to secure the repayment of any
money borrowed, raised, or owing by mortgage,
charge or lien upon all or any of the property

or assets of the company (both prez-nt and
future), including its uncalled capital, and also
by a similar mortgage, charge or lien to secure
and guarantee the performance by the company

Oor any other person or company of any obligation
undertaken by the Company or any other person

or company as the case may be.

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

To pay out of the funds of the company all

expenses which the company may lawfully pay with
respect to the formation and registration of the
company, ,or the issue of its capital, including
brokerage and commissions for obtaining applications
for or taking, placing or underwriting or

procuring the underwriting of shares, debentures

or other securities of the company.

To pay for any rights of properfy acquired by the
company, and to remunerate any person ox company
whether by cssh payment ox by the ailotment of

shares, debentures or other securities of the
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(o)

(p)

(q)

(r)

(s)

(t)

(u)

company credited as paid up in full or in part
or otherwise.

To establish and maintain ox procure the
establishment and maintenance of any contributory
or non contributory pension or superannuation
funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions,
allowvances, or emor-ments to any persons who

are or were at any time in the employment or
service of the company, or of any company which
is a subsidiary of the company or is allied to

or associated with the company or with any such
subsidiary company, or who are or were at any
time directors or officers of the company or.

of any such other ,company as aforesaid, and the
wives, widows, families and dependants of any such

persons, and also establish and subsidise and subscribe

to any institutions, associations, c¢lubs or funds
calculated to be for the benefit of or to advance
the interests and well being of the company or of
any such other company as aforesaid, and make
payments to or towards the insurance of any such
person as aforesaid and do any of the matters
aforesaid, either alone or in conjunction with any
such other company as aforesaid.

To purchase, take on lease or in exchange, hire or
otherwise acquire any reai and personal property and
any rights or privileges which the company may think
necessary or convenient for the purpose of its
business, or may enhance the value of any other
property of the company.

To build, construct, alter, maintain, enlarge,

pull down, remove or replace, and to work, :
manage and control any buildings, offices, factories,
mills, shops, machinery, engines, roadways, '
tramvays, railways, branches or sidings, bridges,
reservoirs, watercourses, wharves, electric works,
and other works, and conveniences which may seem
calculated directly or indirectly to advance the
interests of the company, and to join with any other
person or company in doing any of these things.

To improve, manage, develop, grant rights or
privileges in respect of or otherwise deal with,
all or any part of the property and rights of
the company. :

To vest any real or personal property, rights or
interest acquired by or belonging to the company
in any person or company on behalf of or for the
benefit of the company, and with or without any
declared trust in favour of ihe company.

To sell, lease, mortgage or otherwise Gispose of
the property, assets or undertaking of the company
or any part thereof for such consideration as the
company may think fit, and in particular forx
shares, stock, debentures, or other securities

of any other company whether or not having

objects altogether or in part similar to those of
the company.

To distribute among the members in specie any
property of ‘the euvmpany, or any proceeds of sale
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or disposal of any propexrty of the comapny, but
so that no distribution amounting to a reduction
of capital be made except with the sanction (if
any) for the time being required by law.

'Po procure the company to be registered or
reqognised in any part of the world outside the
United Kingdom.

To act as agents or brokers and as trustees for
any person or company and to undertake and

perform sub-contracts and to do all or any of the
above things in any part of the world, and either
as principals, agents, trustees, contractors, or
otherwise, and either alone or jointly with others,
and either by or through agents, sub-contractors,
trustees or otherwise. : ‘

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

And it is hereby declared that

(a) the word "Company" in this clause, except where”
used in reference to this company,. shall be deemed
to include any partnership or other body of persons
whevrher corporate or unincorporate, and whether
domiciled in the United Kingdom or elsevhere, and

(b) the objects specified in each of the paragraphs
of this clause shall be regarded as independent
objects, and accordingly shall in no wise be
1imited or restricted (except where otherwise
expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph
or the name of the company, but may be carried
out in as full and ample a manner and construed
in as wide a sense as if each of the said
paragraphs defined the objects of a separate

and distinct company.

4, The liability of the members is limited.

5. The share capital of the company is £200,000 divided .
into 200,000 shares of £1 each. . 32

We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a company in

pursuanc

e of this Memoran

agree to take the number of shares in the capital of the
company Set out opposite our respective names.

dum of Association and we respectively

NAMES, ADDRESS AND DESCRIPTIONS OF SUBSCRIBERS NUMBER OF

BY EACH
SUBSCRIBER

SHARES TAKEN

Dorothy May Graeme
61 TFairview Avenue
Wigmoxe

Gillingham Kent One
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A
5, ADDRESSES AND DESCRIPTIONS

A~
//SUBSCRIBERS

NUMBER OF SEARSR
TAKEN, BY EACH

SUBSCRIBER
Paul Gordon Graeme,
61 Fairview Avenue,
Wigmore,
Gillingham, Kent
Company Director One

Deated the 22nd day of April, 1975
witness to the above Signatures:-

Jean Nickolds
White Cottage -
210 BEdwin Road
- Rainham, Kent
Secretary



