No. 1682870

THE COMPANIES ACTS 1948-1981

COHPANY LIHITED BY SHARES

HEHORANDUH OF ASSOCIATI(N:
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DAVENPORT VERNON MILTON KEYNES LID

1. The name of the Company is DAVENPONT VERNON MYLTON KEYNES LTD.
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2. The Registered Office of the Company will be situate in England.
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3. The objects for which the Company is established are:~
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(A) To carry on business as manufacturers, owners, buyergj“sellggé,
hirers, repairers, cleaners, storers and general dealers in
motor cars, vans, lorries, coaches and omnibuses, motor cycles,
scooters, bicycles and mechanically propelled vehicles of every
description, engines, bodies, tyres, fittings, petrol, oil and
all other kinds of fuel, accessories, components, apparatus and
requisites concerned with the manufacture, running, maintenance,
repair or use of such vehicles; to carry on business as motor

body painters, motor, mechanical, radio, electrical and general
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engineers, metal and alloy workers, dealers in radio apparatus
and accessories; to act as haulage contractors and carriers of
goods and persons in every way and garage proprietors; to Larry
on the business of manufacturers, exporters and importers of and
dealers in any goods, materials or things ancillary to or
connected with all or any of the said businesses, and to buy,
sell, exchange, alter, improve, refine, manipulate, prepare for
market, and otherwise deal in all kinds of plant, machinery,

tools, substances, materials and things necessary for carrying
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on any of the said businesses, vhether as principals, agents,
trustees, manufacturers or otherwise.

To carry on any other business which, in the opinion of the
Company, may be capable of being conveniently or profitably
carried on in conjunction with or subsidiary to any other
business of the Company and is calculated to enhance the value
of the Company'’s property.

To guarantee or give security for the payment or performance of
any contracts, debts, or obligations of any person, company or

firm, for any purpose whatsoever, and to act as agents for the

collection, receipt or payment of meney and generally to act as
agents for and render services to customers and others and

generally to give any guarantee, security or indemnity.

To take on lease, purchase or in exchange, hire or otherwise
acquire and hold for any interest or estate any buildings,
lands, easements, privileges, rights, concessions, patent
rights, patents, secret processes, licences, machinery, plaut,
stock-in-trade, and any real personal property of any kind
convenient or necessary for the purposes of or in connection
with the Company’s business or any department or branch thereof.

To apply for, purchase or otherwise acquire and hold any
patents, licences, concessions, brevets d’invention, copyrights
and the like, conferring any right to use or publish any secret
or other information and to use, develop, exercise, or grant
licences in respect of the property, rights and information so
acquired.

To erect, build, construct, or reconstruct, lay Jown, alter,
enlarge and maintain any factories, buildings, works, shops,
stores, plant and machinery necessary or convenient for the
Company’s business and to contribute to or subsidise the

construction, eirection and maintenance of any of the aforesaid.
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To subscribe for, take, purchase OF othervise acquire and hold,
sell, deal with or dispose of any shares: 5tOCKS, debentures,
debenture stocks, bonds, obligations and securities, guaranteed
by any Company constituted ov carrying o0 business in any part
of the world and debentures, debenture stocks, bonds,
obligations and securities guaranteed by any Government Of
suthority, Hunicipal, parochial, local ot othervise, within and
without the United Kingdow and to subscribe for the same either
conditionally or othorvise and €O guarzntee the subscription
thereof and to enforce and exercise all rights and POWRTS

conferred by the awnership thereof.

To promote by way of advertising the products and services of
the Company in any manner and to revard customers or potential
customers and TO promote and take part in any scheme 1ikely to
penefit the Company.

To bowrow OT raise money and secure oI discharge any debt or
gbligation of or binding on rhe Company in guch manner as may be
thought fit and in particular by mortgages of or charges upsn
the undertaking and all or any of the real or heritable and
personal OF moveable properity (present and future) and the
uncalled capital for - he time being of the Company 0T by the
crestion and jssue of debenture stock, debentures or othet

obligations 0T securities of any description.

To support, guarantee and/or sacure pither with or without
consideravion the payment of any debenturé stock, debentures,
noTLEAEES, charges, obligations, bunds, interest, gecurities,
dividends, shares or maneys or the performance of engayements oY
contracts of any other Company OI person and in particular {but
vithout prejudice to the generality of the foregoing) of any
Company which i, for the time being, the Company’s holding
company as defined by section 154 of the Companies ACT, 1948, or
another subsidiary, as defined by the said section, of the
Company’s holding company O otherwise agsociated with the

Company im pusiness and to give indemnities and guarantees of

all kinds and by way of gecurity as aforesaid either with or
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without consideration to mortgage and charge the undertuking and

all or any of the real and perscnal property and assets present
or future, to sssue debentures and debenture stock and
collaterally or further to secure any securities of the Company
by a Trust Deed or other essurance and teo enter into partnership
or any joint purse arrangement with any person, persons, firm or
company.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve, and to
guarantee the dividends, interest and capital of the stocks,
shares or securities of any company of or in which the Cempany

is a2 somber or is otherwise interested.

To take part in the management, formation, control or
supervision of the business or operation of any company or
undertaking and for that purpose to appoint and remunerate any
directors, experts or agents.

To employ experts to examine and investigate into the character,
prospects, value, condition and circumstances of any
undertakings and business concerns and generally of any
property, assets or rights.

Yo drav, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
instruments; to receive money on deposit or loan upon such terms
as the Company may approve, and generally to act as bankers for
customers and others,

To promote or establish or concur in promoting or establishing
any other company whose objects shall include the taking over of
or the acquisition of all or any of the assets or liabilities of
this Company or the promotion of which shall be in any manner
calculuted to advance directly or indirectly the objects or
aréarests of this Company and to hold, acquire, dispose of
stocks, shares or securities issued by or any other obligations
of any such company.
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To deal with and invest the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in such manner as the
Company may approve.
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To accept payment for any rights or property Sold or othervise
disposed of or dealt with by the Cewmpany, either in cash, by
instalments or otherwise, or in partly or fully paid-up shares
or stock of any corporation or company, with or without deferred
or preferred or special rights or restrictions in respect of
repayment of capital, dividend, voting or otherwise, or in
mortgages or debentures or other securities of any corporation
or company or partly in one mode and partly in another, and
generally on such terms as the Company may determine and to
hold, dispose of or otherwise deal with any stock, shares or
securities so acquired.

To enter into any partnership or amalgamate with o1 enter into
any arrangement for sharing profits, interests, or co-operative
or enter into co-operation with any company, person or firm
carrying on or proposing to carry on any business within the
objects of this Company or which is capable of being carried on
8o as to benefit this Company, vhether directly or indirectly
and to acquire and hold, deal with, sell or dispose of any
stock, shares or securities of or other interests in any such
company, and to guarantee the contracts or liabilities of,
othervise assist or subsidise, any such company.

To pay fer any right or property acquired by the Company either
in cash or partly or fully paid-up shares with or without
deferred or preferred or special rights or restriccions in
respect of repayment of capital, dividend, voting or otherwise,
or by any securities which the Company has power to issue, and
generally on such terms and conditions as the Company may
determine.
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To develop, improve, manage, sell, turn to account, let on rent,
royalty, exchange, share of profits or otherwise, grant
easements, licences and other rights in or over, and in any
other manner dispose of or deal with the undertaking and all or
any of the assets and property for the time being of the Company
for such consideration as the Company may think fit.

To acquire, purchase, take over and undertake part or all of the
business, property, assets, liabilities and engagements of any
firm, person or company carrying on any business the carrying on
of which is calculated to benefir t.i. Company or to advance its
interests generally.

To aid in the support and establishment of any educational,
scientific, religious or charitable institutions or trade
associations or societies, whether such associations, societies
or institutions be solely connected with the business carried on
by the Company or its predecessors in business or not, and to
maintain and institute any club, society or other organisation.

To grant pensions, gratuities, allowances and bonuses to
employees or ex-employees, officers or ex-officers of the
Company or its predecessors in business or the dependents of
such persons and to maintain and establish or concur in
maintaining fronds, trusts or schemes, (whether contributory or
non-contributory) with a view to providing pensions or other
funds for any such persens or their dependents as aforesaid.

To distribute in specie any of the shares, debentures or
securities of the Company or any proceeds of sale or disposal of
any property of the Company between the members of the Company
in accum nce with the rights, 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.

To do all or any of the above things in any part of the world,
either alone as principals, or as agents for or in conjunction



with others and either by or through agents, trustees,

sub-contractors or otheruise.

(Z) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
then,

It is hereby declared that the objects of the Company as specified in
each of the foregoing sub-clauses of this Clause shall be separate and
distinct objects of the Company and shall not in any way be limited by
reference to any other sub-clauses or the order in which the same
occur. The widest interpretation shall be given to the objects
contained in each sub-clause of this Clause and shall notv be
restrictively construed and the objects contained therein shall not
save where the context expressly so requires be in any way restricted
or limited by inference from or reference te any other object or
objects set forth in such sub-clause or from the terms of any other
sub-clause. None of such sub-clauses or the objects mentioned therein
or the powers thereby conferred shall be deemed ancillary to or
subsidiary to the powers or objects specified in any other sub-clause.

The liability of the members is limited.

The share capital of the Company is One Thousand Pounds divided into
one thousand shares of Ome Pound each.



