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CERTIFICATION

P L L]

PRIVATE COMPANY LIMITED BY SHARES WE HEREBY CERTIFY that this print

incorporates all alterations made to

this company’s Memorandum of

Assoclation by flled resoiutions and

Is lodged in compliance with the

MEMORANDUM OF ASSOCIATION OF requirements of section 18 of the
Companiles Act 1986,
211091

EURO COACH SERVICES LIMITED

1. The Company's name is "EURO COACH SERVICES LIMITE
2. The Company’s registered office is to be situated in Scotland

3. The Company's objects are -

(@) (i) To provide a vehicle valeting service to individuals, firms, commerce and
industry; dealers in new and secondhand motor cars, motor cycles, scooters, vans,
lorries and other vehicles and of, for, and in =pares, accessories, engines,
iniplements, tools, furnishings and supplies of every description used or required
in connection therewith; proprietors of garages and petrol filling stations,
repairing hiring and other Jdepots, molor engineers and manufacturers, servicers,
repairers, fitters, furnishers, hivors  and letters on  hire of, agents for motor
cars and motor vehicles of ai Kkinds, self-drive car hire and taxi-cab service
proprietors; dealers in radio and television sels and elecirical and mechanical
goods and accessories of all kinds; to manufacture, buy, sell and deal in plant,
machinery, tools, implements, materials, commodities, substances, arlicles and
things of all kinds, necessary or useful for carrying on the foregoing businesses
or any of them, or likely to be required by customers of, or persons having
dealings with the Gompany.

{ii) To carry on ali or any of the businesses of stone cleaning and restoration;
manufaciurers, producers, processors, importers, exporters and inerchants of and
dealers in wateroroofing, sealing and insul*ting materials, coatings and coverings
of every description, joint sealing and general weather-praofing specialists and
consuliants; builders and contractors, civil engineers, manufacturers, repairers,
hirers, letters on hire of, agents for, and dealers in spraying equipment,
appliances, plant and machinery of all kinds, scrap merchants and dealers, general
merchants, agents, faciors and traders,

(i) To carry on apy other ({rade or business whatever which can in the

opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.
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(i) To cany on any other ftrade or business whatever which can in the
opinion of the Board of Direclors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.
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‘ by To purchase or by any othor means acquire and tako oplions over any property whatover, and any
rights or prvilcges of any kingd over or in respect of any property.

) To apply lor, register, purchase, or by other means acquire and protect, prolong and renew, whether
in tho United Kingdom or elsewhere any patents, patent rights, brovets d'invention, licences, secrot prosesses,
trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to account and to
manuiacture under or grant ficences or privileges in respect of the same, and 1o expend money In experimenting
upon, lesting and improving any patents, inventions or rights which the Company may acquire or propose 1o
acquire.

{d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any persor,
firm, or company Carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the fiabiiities of such
person, firm or company, or to acquirs an interest in, amalgamate with, or entor inte partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, o7 ror 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 acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and aeal with
any shares, debentures, debenture stock or securities so receivad.

(e) To improve, manage, construct, repair, develop, exchange, et on lease or otherwise, mortgags,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

(i  Toinvestand deal with the moneys of the Company not immadiately required in such manner as may
from time to time be determinad and to hold or otherwise deal with any investments made.

(@) Tolend and advance money or give cradit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
or tellow subsidiary of, o any other company associated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive meney on deposit or loan upon any terms, and to
secure or guarantes in any manner ‘and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company {including without prejudice to the generality of the foragoing
any such holding company, subsidiary, fellow subsidiary or associated company as aforasaid).

(h} To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security 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, standard security, lien or security to secure and guarantee the perfermance by the Company
of any obligation or liability it n:ay undertake or which may become binding on it

i  To draw, make, accepl, endorse, discount, negntiate, execute and issue cheques, bills of exchangs,
promissory notes, bills of lading, warrants, debentures, and uther negotiabie or transferable instruments.

it  Toapgly for, promote, and obtain any Act of Parliament, order, or licence of the Department of Trade
or other authority for enabling the Company to carry any of its objects into effect, or for effecting any maodification
of the Company's conslitution, or for any other purpose which may seem calculated directly or indirectly to
promote the Company’s interests, and to appose any proceedings or applications which may seam calculated
directly or indirectly to prejudice the Company's interests.

{k) To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to obtain
frorn any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

()  To subscribe for, take, purchase, or otherwise accuire, hold, seii, deal with and dispose of, place axd
underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranieed
by any other company constituted or carrying an business in any part of the world, and debentures, debenture
stacks, bonds, obligations or securilies issued or guaranteed by any government & autharity, municipal, local or
otherwise, in any part of the world.
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(m) To control, manage, finance, subsidise, co-ordinale or otherwise assist any cornpany or COMPanies
in which tho Company has a direct or indirect financial interest, to provids secretarial, administrative, technical,
commarcial and other services and facilities of all kinds for any such company of companies and to make
paymonts by way of subvention or otherwice and any other arrangements which may seem desirable with respect
to any businass or oporations of or generally with respect to any such company oOr COPaniss.

(n)  To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undarlaking or any of the liabilities of the Company, or of undertaking any business or operations
wlich may appear likely to assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquirs all or
zny part of the shares or securities of any such company as aforesaid.

(0}  To sell or ctherwise dispose of the whole or any part of the business or property of the Company,
gither together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

(p) To act as agenis or brokers and as trusiees for any person, firm or company, and to undertake and
perform sub-contracts,

(q) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or olher securities of the Company credited as paid up in
full or in part or otherwise as may be thought expedient.

(  Todistribute among the Members of the Company in kind any property of the Company of whatever
nature.

{s} To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or ta contract with any person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriling, placing, seliing, or guaranteeing the subscription of any shares or other
securities of the Company.

(/)  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of e Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and supserannuation or other allowances or benelits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have baen Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or & fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dsaendants of such persons; lo make payments towards insurance
including insurance for any Director, officc” « Auditor against any liability as is referred lo in Section 310(1) of
the Act; and to set up, establish, support and mainiain superannuation and other funds or schemes {wnether
contributory or non-contributory) for the benefit of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of any such subsidiary, hoiding or fellow
subsidiary company and to lend money to any such employees or to truslees on their hehalf to anable any such
purchase schemes to be established or maintained.

() Subject to and in accordance with a duse compliance with the provisions of Sections 135 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whather directly or indiractiy,
any kind of financial assistance (as defined in Section 152(1){(a) of the Act) far any such purpose as is specified
in Section 151{1} and/or Section 151(2) of the Act.

(v) To procure the Company to be registered or recognised in any part of the world.

(w) To do all or any of the things or mallers aforesaid in any pait of the world and either as principals,
agents, contractors or otherwise, and by or tirough agents, brokers, sub-contractors of otherwise and either alone
or 1n conjunction wilh others.
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(x)  To do all such other things as may be desmed incidental or conducive to the
attainment of the Company's objects or any of them.

AND so that:-

(1) Non= of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object, and
none of such objects shall, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from any other object or objects set forth
in such sub-clause, or by reference to or inference from the terms of any other sub-
clause of this Clause, or by reference to or inference from the name of the Company.

{2) None of the sub-clauses of this Clause and rone of the objects therein
spacified shall be deemed subsidiary ar ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership ar other body of persons,
whett.2r incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression "the Act" means the Companies Act
1885, but so that any reference in this Clause to any provigion of the Act shall be deemed
to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

5. The Company's share capitat is £100000 divided into 100000 shares of £1 each.

KSPOB
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CERTIFICATION

WE HEREBY CERTIFY that this
print incorporates all alteratinns
made lo this company's Articles of
Association by filed resolutions and
is lodged in compliance with the
requirements of section 18 of the
Companies Act 1985.

2110/91
THE COMPANIES ACTS 1985 to 1989 % A
PRIVATE COMPANY LIMITED BY SHARES "
23 OCT199)

ARTICLES OF ASSQCIATION

XY, y

\:O wﬂ
PRELIMINARY
1. (&) The Regulations contained in Table A in the Schedule to the Companias (Tables A tc F)

Regulations 1985 (S! 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment)
Regulalions 1985 (S| 1985 No. 1052) {such Table being hereinaiter called "Table A™ shall apply to the
Company save in so far as they are excluded or varied hereby and such Requlations {save as so
excluded or varied} and the Articles hereinafier coniained shall be the regulations of the Company.

(b} In these Articles the exprassion "the Act™ means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shal! be deemed to include a reference to any
statutory medification or re~enactment of that provision for (he lime being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the Dirgctors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

{b) All shares which are not comprised in the autherised share capital with which the Company
is incorporated and which the Directors propose to issue shall first be ofered to the Members in
proportion as nearly as may be to the number of the existing shares held by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a period (not being less than fourteen
days) within which the offer, if not accepted, will be deemed 1o be declined. After the expiration of that
period, those shares sa <eemed to be declined shall be offered in the proportion aforesaid to the persor:s
who have, within the said period, accepted all the shares offered to them;

K91
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such furthar offor shall bo made in like terms in the same manner and limited by a like poriod as the original nifer.
Any chareg not accopled pursuant to such offer or further offor as aforesaid or nol capable of being offered as
aforosad oxcept by way of fractions and any shares released [rom the provisions of this Article by any such
Spenal Resolution as aforosaid shiall he under the control of the Directors, who may allot, granl_oEt1pns cver of
otherwise dispose of the same to such persons, on such lerms, and in such meaner as tnay thin fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall nol be disFosed of on lerms which are
more favourable 1o the subscribers therefor than the terms on which they were fared to ths Members, The
foregoing provisions of this paragraph (b) shall have offect subject to Section 80 of the Act.

(c) inaccordance with Saction 91({1) of the Act Sections 89(1) and 90(1) 1o (B) (inclusive) of the Act shall

not apply to the Company,

{d) The Directors are generally and unconditionally authotised for the purposes of Section 80 of the Act,
to exercise any powar of the Company to allot and grant rights to subscribe for or convert sacurities into shares
of the Company up to the amount of the authorisad share capital with which the Company is incorporated at any

ion and the Directors may, after that

time or times during the period of five years from the date of incorporation
der this authorily in pursuance of an offer or agreement s0 t0

pariod, allot any shares or grant anz such rights un !
do made by the Company within that period. The authority hereby given may at an time {subject io the said
Section 80} be renewed, revoked of varied by Ordinary Resolution ot tne Company in General Masting.

SHARES

3. The lien conferred by Clause 8 in Table A ¢hall attach also to fully paid-up shares, and the Company shall
also have a first and paramount Jien on all shares, whether fully paid or not, standing registered in the name of
any person indebted or under. liability to the Gompany, whether he shall be the sole registered holder thereoi or
shall be one of two or more joint holders, for all moneys presently payable by him or his eslate 1o the Company.

Clause 8 In Table A shall be modified accordingly.

f a call shall be increased by the addition at the and of

4,  The liability of any Member in default in respect © )
d all expenses that may have been incurred by the

the first sentence of Clause 18 in Table A of the words "an
Company by reason of such non-payrnent”.

GENERAL MEETINGS AND RESOLUTIONS

5.  Every notice convening a General Meeting shali comply with the provisions of Section 372(3) of the Actas
to giving information to Members in r?\?ard to their right to appoint proxies; and notices of and other
communications relating to any General eeling which any Mamber is onlitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

8. {a} If a quorum is not present within half an hour from the time appointed for a General Meeting the
General Megting 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; and if at the adjourned General
Meeting ‘2 quorum is not prasent within half an hour from the time appointed theiefor such adjourned General

Meeting shall be dissclved.

o) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. {a) Clause 84 in Table A shall not apply to the Company.

{b)  The maximum pumbser and minimum number respectively of the Directors may be determined from
tirne to tims by Ordinary Resolution in Genaral Mesting of the Cempany, Subject to and in defaull of any such
determination there shall be no maximum humber of Directors and the minimum number of Directors shall be one,
Whansoever the minimum number of Directors shafl be one, a sole Direclor shall hava authority 10 exercise all
the powers and discretions by Table A and by thase Arlicles exprossed to be vasted in the Directors generally,

and Clause 89 1n Table A shall be modified accordingly.

¢) The Direclors shall pot be required to retire by rotation and Clauses 73 1o 80 (inclusive) in Table A

{
shall not apply to the Company.

(dy No person shall be appointed a Direclor at any General Mesting unless either:-

(i he is recommended by the Directors: or
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(i} not less than fourteen nor more than thirty-live clear days before the date appointed for the
General Meeling, note signed by a Membor qualilied lo vole al he General Mesting has been given 10 e
Company of tha intantion to propose that person for appoiniment, together with notice signed by that person of
s willingness to ba appointed,

{e)  Subjectio paragraph (d) above, the Company ma){ by Ordinary Resolulion in General Meeling appoint
any person who is willing to act to be a Diractor, either to fill a vacancy or as an additional Director,

() _The Directors may appoint a persen wha is willing 1o act 1o be a Director, either to fill a vacancy or
as an additionai Director, previded that the appointment doss not cause the number of Directors 10 exceed any
gumbr-gr c%etermmed in accordance with paragraph (b) above as the maximum number of Directors and for the time

eng in force.

BORROWING POWERS

8.  The Directors may exercise ali the powers of the Company to besrow money without limit as to amount and
uﬁon such lerms and in such mannar as they think fit, and subject {in the case of any Security convertibls into
shares) to Saction 60 of the Act to grant any morltgage, charge or standard security over its undertaking, proparty
and uncalled capitai, or any part thereof, and to iSsue debeitures, debenturs stock, and other securities whether
outright or as security for any debt, liability or obligation ot the Comnpany or of any third party.

ALTERNATE DIRECTORS

g. {a)  An aiternate Oirector shall not be entitled &s such to receive any remuneration from the CompanY.
save that he may be paid by the Company such part (if any) of the remuneration otherwise payable to his
appointor as such appoinlor may by notice in writing to the Company from time 10 time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(o) AnDirector, or anfv‘ such other person as is men’ oned in Clause 85in Table A, may act as an alternate
Director to represent more lhan one Dirsctor, and an alternate Director shall be antitied at any meeting of the
Directors or of any committee of the Directors to one vote for every Directar whom he represents in ad Hion to
his own vote (if any) as a Director, but he shall count as only one for the purpose of determining whether a
quorum is present.

GRATUITIES AND PENSIONT,

10. (a)  The Direclors may exorcise the powers of the Company conferred by Clause 3(t) of the Mamorandum
of Association of the Company and shall be antitled to retain any benalits received by them or any of tham oy
reason of the exercise af any such powers.

(b) Clause 87 in Table A shall not apply tr the Company.
PROCEEDINGS OF DIRECTORS

11. {a) A Director may vots, at any maeeting of the Diractors or of any commitise of the Directors, on any
resolution, notwithstanding that itin any way concerns or relates ta a malter in which he has, direcily or indirectly,
any kind of intarest whatsoever, and if he shall vote on any such rasolution as aforesaid his vote shall be counted:
and in relalion 10 any such resolution as aloresaid he shall {whether or not he shall vote on the same) be taken

.

into account in calcuiating the quorum present at the meeting.
(b) Clauses 94 to 97 {inclusive} in Table A shall not apply to the Company.
THE SEAL

12, (a) lf the Company has a seal it shall oni[;fl be used with the authorily of the Directors or of a committes
of Directars. The Oireclors may determing who shall sign any instrument to which the seal is affixed and unfess
otherwise so determined it shail be signed by a Director and by the Secretary or second Director. The abligation
under Clause 6 of Table A relating to the sealing of share certificaies shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

(b} The Company may exercise the powsrs conferred by Section 39 of the Act with regard (o having an
official seal for uge abroad, and such powers shall be veried in tne Directors.
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INDEMNITY

13 (a) Every Direcior or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against ail losses or fiabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any tiability 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 applicatiori under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shall be liable faor any loss,
darnage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effect in so far as its provisions are nol avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310{1) ot the Act.

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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