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R, P MoTors (’R EJ)HH.L.)
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_ 4. The nme of ﬁhc Company is
Re P Merors (Rephiny) Tmme?

2, The registerod office of the Company will be situate in
England. . L

[

B

8.+ The objects for \?hidgl. tlie Compnny is uatdblished (16—

(4) To acquire and take over ns a going concern the )
" business kmown as Oentral Gaiage, MLigh Streef, i .
' Redhill, in the County of Surrey, and all or any of

the assets thereof. .

(1) o ¢azry on business as motor engineers and garage
proprietors, agents for, distributors of, and ~dealers - _
"‘1‘1‘1“""11‘1’&'0'1"? ears, motor lorries, tractors, cyeles, ~
earriages and yehieles of all ‘descriptions whether
for road or other traffic, or agriculture, or any other L E
purpose, aiid whether construeted to progréss by Y
means of ausomatic power, stoam, gas, clectricity,
hot air, alcohol, petrol,.paraflin or any other agency

~ whatsoever, and all ‘component parts thereof and
sundrics and appliances, parts and accessories
thereto, or'any goods, articles, apparatus or things
used or capable of being used in conneetion there-
with, store and shopkeepers, suppliers and producers
.of petrol, q}ecbricity, and any other motive power.

(o) Lo carry on the trade or business of engineas,
founders, smniths and manufacturers. .

(p) To cazry on any other trade or business whatsoover
which ean, in the opinion of the Bonxd of Directors,
be advantageonsly carried on by the Company in
connection with or s ancillary to any of the above
businesses or the genoral business of the Company.

(8) To purchage, take on lease or in exehange, hire ox [
otherwise acquire and hold for any estate or interests ) 3
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any lands, huildings, oasoments, vights, -mwuegg.«.a |

cotieosaions, paients, patent rights, Heplves, soprnt
pracessos, Tnehinory, ant, stocksinbrade, anil any
yopl or pemanl [wnnm'i‘y of any Kind necesspry
av conventent foy tho purposes af or it eonnegtion -
Wik bhe Compang's budness or any trsath o
dopavtment theresd, )

(F) Ta cvonk, coustieh, lay dawn, enlorge, altor and
woinknin any toads, tallvays, tframwoys slding,
Tirlclgos, vosorvolys, ARODH, NLOVCS, fantories, hullding,’
works, Phink anesmaohinory NeCCHRALY oF cmwonlmlfi

oy the Gompany*s-busingss, and to conkrlbntie to ot : ,
gubsidiso the evoction, construction dnd malntenanes, © .,

of any of the abovo,

(&) “Fe horeow or TAiEe o seeir-the-paymenieal-memoys
. for tho purposes of ox in connecbion with: the
Conipany’s business, and for ke purposes of br in
conneotion with the borrowing or raising of morey,

A

iy .the, Company to become & member of any.

building society.
. (m Mo mortgage and charge the widertaking and all

or any of the real and porsonal praperty and assels, . \

present or fugure, and all or any of the uneailed
capital Tor the time Leing of the Company, snd 0"

fssue at par or ab o premitim or discount; and for

- such congideration and with and subjoet to - suchy

rights, powers, privileges and conditions as may be

_thought fit, debeitures or debenture stock, either:
pormanent or redeemable | or - repayable, . and

collaterally of further to secure any secirities of the o

Company by a txust deed or other.assurance. .
’ U y e ' y oy -: g
(r) To lssue and deposit _any securifies, which tho

Company has power o issue by-way of mortgageto” -

secure any sumn less- than the nominal amount of:-

such sceutities, and also by«way of security for the

performanco of any -contracts or ohligations of the
Compauy or of its customers or other porsons or
corporations having dealings with the Company, or

is interested, whother directly or indirectly.

in whose businesdos or undertakings the Company -

(¥) Mo receive money on doposit or lonn apon such terms = < -,
as the Company may approve, and to guarnntea the - .. © o

obligations and contracts of custorers and othexs.

() To make advances to customers snd others with '

or without seeurity, and upon such torms as the *

.

7

=
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A

i

Company may approve, and generally to act as

bankers for customeis and others,

(1) To grant pasious, allowanees, gratuitics and bonuses * .

(o officors, ¢a-olllcers, employees or ex-employees of
the Company or its predocessors in business or fhe
dependents or conneclions of such ‘persons, bo
pstablish .and maintain or concur in establishing

¢

and mnaintsining trusts, funds or schomes (whether -

conbributory or non-conlributory) with o view to
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(N) Mo luvest and denl with thae moneys of tho ompat

!
providing ponsiang ov obhor henolits for auy sueh

persons ns aforesaid, tholr dopendents or connertions,

and b0 support o apbamibe to any chaitablo
funds av mstitutlons, the support of which miy
in tho apiion ol he Divastows, ba onlovlnie
divootly or indivactly to henofit the Campiay or ity
employees, and bo instliuto nnd mnintrin any oub
or atiior oatoblshmont or profll-shnving feheme
calenlated to advances the Intoresta of the Gompany
ar i3 ofleors o employoos,

(31) To deaw; make, aceopt, ondorsg negaliote, discount

and ovaoubo proamissory notes, Hills of axehinngo and
athor nogatiablo instrumaents,

v
1

not innedintely vequived.lor. the - PRIRGses

bustness in or wpon such Investients or seowrliios
and in guoh manner g may from time to thne be

determineil,

(0) To pay for any propovty or rights noquired by thol

Company, oithor in cash or fully ov partly paid-up
ghoves, with or without proferrod or doferred or

gunranteed pights . in respect of dividend or repay-

ment of capital or obherwise, or by any securitics
which the Company has power fo issue, or partly,
in one medo and partly in another, and generully
on such terms as the Company may determine.

(i’) No accept paymont for’any properby or rights sold,
‘or otherwise disposed ol or denlt with -by the -
Company, eifhor in cash, by insialments ov otlherwige,

or in fully or partly paid-up ghares of any company
or corporation, with ov without defoerred or preferred
or guaranteed rights in respect of dividend or
repayinont of capital of otherwise, or in debentures
or mortgage dobontwres - of . debenture stock,

" mortgages; or other securitios of any company or

corporafion, or partly in one mode and partly in
gnother, and genmeraily on such fexrms as Ghe
Company may determine, and to hold, dispose of or

otherwise deal with any shares, stock or sceurities:

so acquired.

(Q) To enter into any partnership or joint-pursg areange-

ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or p:erson carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, scll, deal with or dispose of
shaves, stock or securibics of any such company,
and to guarantco the contracts ox Jiabilities of, .or
the payment of the dividends,- interest or capital
of any shaxes, stock or securities of and {o subsidise
or otherwize nssist any such company.

(r) To esbablish or promote or concur in establishing or

promoting any other company whoso objeots shall
include tho acquisition and faking over of all or
any of tho assets and linbilities of this Company
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: ar the premation of which shall e inp any mapper 73 N -
: vn‘lgumgod to nlvenee diveetly av indiroetly the . },T;@,{ﬁ;‘;;%‘i{;"é’i‘ﬁ’m
andl ol op dispese of shares, Ataok or seaurilics of % (e onmber of b
and - guarantee  Bhe nnyimeut of the dlvidonds, o Yw anr respecilye am

interost av oapltal of any sharen, slook or soeuritlod
aned by oo auy ather abligations of any ajeh -
HOTRANY « .

Mo purehase o othorwlae aaquive and wndertake Wit . 20
® ‘L(}v Ilumf povh of the husiness, proporly, assgts,
labilition and transagtions of any powon, firm ox :
pampaly clarying on ay business whieh. this ..
Company i authorised to onrry on, s

1§ To soil, improve, manage, develop, tuan to pecount,so "0

x 0(;(0]\&1”! ra, ]loi'. 01’1 rpnls,&rc’lynlby, shave of profits m{ A
othorwlse; grant leeneos, . cosemonteqnd_othar..
vights fn ov over, and ii_wny other manndr deal™
with or dispose of the-undertoking and all or any - ) ¢
af the proparty and assets for the tima being of tho | -7 4 &
Company for 'such considqmtion a8 the Company ™
may think fit., ‘

() To pmalgamate with sany other compuny whose:

. objocts aro or include objeets similar to those of
"\ this Company, whather, by sale or purchase - {for
By , fully or partly paid-up sharves or otherwise) of the -
A\ undertaking, subject to the liabilities of this or any ~ .4
\ such other company as aforesaid, with oriwithout
AN winding up, or’ by sale or -purchasé (for-fully or.

Y partly paid-up shoves ov othorwize) of all “or:a

N controlling intérest in the shares or stock of this or.

" any such other company as aforvesaid, or 'by.

partnership, or any drrangement of the-natursof &

T YT T AT T ™

HAMER ARDRERAIE

g ¥ T

o 5

v partnership, or in any other munner, o
(v) To distribute among the’mombers "in specie any =
property of the Company, or any proceeds of sale. ~"
or dispoesal of any property of the Company, butso
that no distribution amounting to a raduction.of -
i , capital be made oxcopt with the sanction (if any) ». |
: for the time being required by law. T

(w) To do all or any of the above tlings in any paxtof . '~
the world, and cithor as principals, agonts, trustees, ‘
contractors or. othorwise, and cither alone or in * "’
conjuncbion with others, and either by or throwgh . - . .}
agonts, sub-coutractors, trustees or otherwise. (R,

N (x) To do all such other things as are- incidental or n e s
' conducive tn tho above ebjects or any of them. IR R

. Dated this

Witness to.

4, The liability of $he moembors is limited.
. . b. The share capital pf the Oompany is £10,000, divided
into 10,000 shares of £1 each. Tho shaves In $he original or any
inereased capitnl may be divided into several classes, and thero
may be attached thereto respeetively any preferential, deferred
or otiter gpecinl rights, privileges, conditions or restrictions as to
dividend, eapital, voting or otherwise,
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« the Articles hevéinafter conbained, and the remaining regnlafions .. Y .
of Table A, Part T, and vegulations 2 to 6 inclusive of Table &, * - 1

The Companien 2ot 1R,

OHLANY TTMULAN BY BILARNH,

ETTHRETITTRS

"

LIMITED

————— = B s e o e~ o ctowrsiamit Rl ol e

| PRULIDLUINARY. o

1. Subject as hoveinalber provided, the regulations contatied * 1

ox Incorporited in Part L of Table A. in the Fivst Schodule to the *
Qompanies Ach 1948 (hereinalbor voforred o ng ¥ Table A, Part 117?)"
shall apply. fo tlee Compeny. A R AT

il L .

2. Regilations 8, 5, 24, 53, 7L 279, 88, 06, 07 ‘and 13k &
of Part I of Table A in the snid Schedule (hereinatior reforved- 0.,
as “ Table A, Pirt L") shall not apply to the Company, but® -

Part (I, subject to the modificntions hereinafter expressed, shall:~ "~
constitute the regulations of the Company. . o

e
It

L

o SHARES. L e
" 3, " lie shaves shall be at the disposal of the Directors, who .~ -

may sllot or otherwise dispose of them,subject to regulation S of - - e

Table A, Part II, and to the provisions of the next following.
Axticle, to suchi persons of-such times and gonerally on sugh =~ -
terms and conditions as -they think proper, and provided -thatw

no shares shall be fssued at a discount, oxcept as provided by =~ . ]

seetion 57 of the Act. No share or debenbure shall be knowingly==, .
issued or transferred to or held by any person or corporate body, - ™
nor shall any person or corporatie body knowingly hnve or nequire..
any inferest in any share or debenture, in any circumstances’

in which the Company would by reason thereof los¢ ils status as - '

an exenpl Private Company.

4. Unless otherwise defermined by the Company in General -

Meeting arty original shares {or the time being unisswed and N

nol alivtted pursuant fo the provisions of Ariicle 3, and any
new shares from time bo time to be oreated shall, bofore they
are issued, be offered to the members in preportion, as nearly
as may be, lo the number of shares held by them, Such offor
ghall e made by notice apecifying the number of shares offered,
and limiting & tiine within which the offer, if nob accoptod, will be
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The Companier Aot 1048,

ONOANY TTNI®AD BY SILARIR,

;:%” @vticles of Aggocinting
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| PRELIMINARY. L o -
1. Subjoct us hovelualter provided, the regulations eo'llliﬂilleilfj‘l K

ar incorporated in Part 1 of iable A in thoe ¥irsh Schedule to the ™"
Compnnies Act 1948 (horeinnftor voferrod Lo ag* Table A, Part X1
shall apply to the Company. . ' AN

2. Regulations 3, 5, 24, 58, 71, 70 88, 96, 07 z‘m&q 136‘;‘:;'
of ]?‘al'l; T of Table A in the sald Sehedulo (’]mre’iiia;ﬂ’;ev referred to- -
- g % Table A, Part I%) shall not apply to the. Company, bub . © 4}

the Articles hereinaftor contained, and the remaining regulations, -
of '.I?_a-}ble A, Yart T, and regulﬂ.t;io’ns’ﬂ 0 6 inclusivogo,f ?l?&‘bld‘A,w’
Part II, subjeet to the modifications hereinafter expressed, shall

constitate the regulations of the Company.
. SHARES. g
"3, he shares shall'be ab the disposal of the Directors, Who' .

may allot or otherwise dispose of them,sabject to 1 wye ‘
o aut spose 0L bhd jooli to vegulation 2 of .
Table A, Part II, and &6 the 'provisiéus of the ‘-‘no%\'i; following "

Article, to such persons ati such times an nch !
. 1 ! i d generally on such.' i«
terms and condifions as they think proper, a;gnd pro{fide(L.tha.ﬂ"‘_

no shares shall be issued abt o discount, except as provi ‘
shares shal d xeopt ag provided by -
gection 57 of tho Act. No shave or debentmre g‘hﬁﬂl b% I;nm\'riliglg:

issued ox transferred to or held by any person or corpornte body,-- ‘

ggifsil;nblli 'mzr person or eorporate hody knowingly have or dequite
) crest in any share or debenfiure, in any cirenmstances

in which the Company would by reason thoreof lose its status as’

an exemnpl Private Company.

4. Unless obherwise determined by ¢ i

sting o ! ¥ the Qompany in General

ﬁ[}eéft“l‘lx‘: ti}%y original shares for the time bein,rlg u?ﬁssued and
allotied pursaant to the provisions of Artiele 4, and any:

new ghares from time fo time to be created shall, before they |

are issued, be offered to the membors in proportion, as nenrly

as may be, to the number of shares held by them, Such offer .

shail he made by notice speeifying ¢
halll he smade b ico specifying the number of share ed, i
and limiting a tine within which the offer, if not accé{)ig%,ogﬁllcgg‘{/ ‘
\‘,‘)
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cleomodt Lo o doelingd, aud aitee tho oxpiratian of auel Hme, oF
ot Ll voeeipt of au intimation from tha person to whany the offoer
% made that be dedines to umseln_la tho shares afloved, the ireeiars
Y, ﬂuhiuet to these Artioles, stispose of (e same {1l fleh manner
a8 they think wesh bouelieinl fo the Comiphuy, e Tiresiar
iy, 0 11k manner, dispese of iny sueh new ar aviglial aliros
o plovesaisl, whioh, !hy venson of the proportlon howne by theam
10 the \mmlxcv of porsang enttled to wugh ofttr pA nfarespld o
by venseu of any asher difienty In apparidoning the sund, oannob

il £ho_aptndon of the Divestars bo convenionldy alforad in matner
Tereinbolove provided, .

/‘l
B Suh%msl; to the provislens of seetlon 18 of tho Aaty, nay
Trotovonce-Shares muy with the sanation of s Bpocial Resolutlon
T {esued wpon Ghe tovnd that thoy ara or ab the option of the
Oompnny ate linblo to o vodosmad, ]

S HOF N “n

TIBN. .
6. Tu regulniion 11 ol Table A, Part I, the ‘words.# (nob
heing o fally poid shave) ¥ anil the words * (other than fully paid
ghares) ! shall bo omitted. ~ ‘

" & TRANSMISSION OF SHARDS. |

7. Tho proviso to 1'ugulil-tion 33 of Mablo A, Pirt L, shell'be
omitted. : . : 4 o
PROCEEDINGS, AT GBENERAL MIBTINGS.

8. Tho words “or not cartied by o particular majority " -

shall be inserted after the woris © or Tost ? in regulation 68 of
Tahla A, Part T. : o ‘ Co
‘DIII{ECTOBS; ‘ :
9, ‘Unless and until othorwise determined by tho Company
in General Meeting, the number of. the Directors shall noti be loss
ghan bwo mor more Ghan five. /Ihe following ghall bo & first
Director zof  the Company, that is lo sa.y—,—'chinald’ Pratt; of

"

Soubhfields; Reigate Road, Dorking, Sarrey-

BORROWING POWERS. .

10. The Dircebors ‘may exercise all fhe powers of -the
Company to borrow money, and to mertgage or churgo ks under-
taking, property and. unealled capital, or any part .tl_lereqf, and
to isste debentures, debenture stock, and otlier securitics whether
outright or as geeurity. for any debt, liability or obligdtion of the

Company or of any third party.

. 1‘
POWHRS AND DULIES OF DIRECTORS. /

11, A Dircctor may enter into or bo interested in any
contract or srrangement with the Company, and may vole in
reapect of any sach contract or arrangement and be counted in
the guorum present ab any meoting ab which any such contrach
or arngement is proposed or conaidered, and it he shall so vote
his vote shall be counted. This Anticle ghall have effeet 1n
substibution for paragraph (2) of regulabion 84 of Mable A, Part T,

which paragraph shall not apply to the Jompany.
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13 T¢ by notiee in widtug ta fha Oompun e resigna the - ~ pntiled, whilla Hosstig
gyt o e Conpug e 69 b g
(3) 41 T consen ko T G troekar by vivhuo af sectlon 183 R ' 'u" S .

of she Aot - R Nt‘

1, ha Birad
e egtablisunent »
or eonbribidary peps
of, and. My glyn o
OnAloNH, f‘uilowu,lmeni

@ U he heconmos hankunbk oF antors  Indn wny «z'
wreangoment with his ovoditors, ‘

t4) 1 Ta ls probibitoed from holug o T recstor by an oviler
made wndoy awy of the provistons of sietln 188
“of tha Aok 2

(%) IF Two boaomes of unsoand mind, | o - (())11: As;n;:i ﬁi'“(’!g]]':fv :ii;gﬂnlt!

(8) T¢ ha is remayz.l from nl‘l‘mu.‘mhygxl;m&uh&imgﬁ T L fo o afsineldkd Itk
passed unde sectlon 184-0f the Ack. TR ar who wre qr were b

v i | R E} or of wuy peli’ obly

19, Any porson may bo appoinferd or slocted us o Director, ) aninpdedl- empla ’!1‘*“1:

whatover may bo his ageeand no Director shall be requirad 1o 8y ;§ company, . v
vacnto his office Ly reasoit of hig atbnining or lipving aftadned © * 7. VN gueh POLsONE, el
tho ngo of saventy yeiars or any other age, and any Director rotiing . 0 o
or llable to Totive wider tho provision of these Articles i vy, @ i (
porson propesed fo be appointed a Director shall be enpable of - 77 .} ol the, Uumlmhgf !
belng re-appointed or appointed, as the case may e, as p Divestor | . A ) cof anyssuel peisoi
notwithstanding that ab the time of such re:appointment ‘or - Ty 40 or townrds tho sy
appointment o has attained the agesof sevenby, and no speeial  ¢d- ! ,
notice need bo given of.any resolution for tho" re-appointment:- . 4} o objeety oxior Ty«
or appointment or approving the appointment ns » Director: & i object and mity (}01
W conjunction with' 4
! always, i the Btatn
© t¢ the proposed pa
» Company Ai¢ tio {i
,¥ any Dircetor: h_qld.
eniitled to partieip

to any insbibutiond
bo for the.bena it_;a ;51

" gubseribe, of guardy

of o person who shall have altained the age ol sevenby, and it .

4 9

ghall not be necessary to give to tho members notice of the age ~ ..

of any Dircetor or person proposed to be re-appointed or appointed } N
as such. 3 N , Y

ROTAIION OF DIRECTORS.

'r

4. In addition and without prejudice to: the provisions of S § * donation, rabuiiy,
section 184 of the Act, the Company may by Extraordinary - - .. & @ ‘ R s
Resolution remove any Dircetor before the expiration of his poriod - T N
, of office, and may by Ordinary Resolution appoint another Director " " R YRS : I . m al
in, his stead. A person appointed in place of a Direstor so - = Gﬁ'-i@ «. 18'1 ‘nn"onl g.ml
removed shall be subject to retirement ab the same fimo as it~ | " 4 ‘ and shiv 3:»& 4
he had become a Director on the, dny on which the Director in S 4 ,mes-m}?lo after
whose place he is appointed was last elected » Director. : £ : 15“3:2:;3?133\:’ at th
16. The words *if willing to ontinue in offce” shall bo - } e
substituted for the words “if offexing himself for re-eloction ™ - B ‘ '
in regulation 92 of Tabie A, Part T 3 10, n yogill
N v
' . 3 the like -sanchion
PROUEEDINGS OF DIRECTORS. words ¢ detannitd
16. A Director may {rom time to tinie by notice in writing ) : \* shall hc- " H o
to the Company appoint any pexson approved by his co-Divoctors ~ Qﬁ@ -
to act a8 an alternate Direckor ab any mesting of tho Board from 1 o
which he is himsel{ absent, and may in like manner remove any . ' ° . . 90, Rvery)
porson o appointed from office.” An aliernate Director so' C entitled ta boind:
(Lppomtet! may alse he removed from his offiee by notice in writing - all logues o Huhili
to the Comapany given by the co-Directors of the Director by whom -~ o \ o
i
A
|
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88 v conributery BeNRE op suporanuuAHan fids fov fhe benefdb '

w of, nnd WY Eive or proours iho giving of dangliong, gratuiles, - -
ponsions, pliawanees or amotuments 1o (0¥ POUONE whe 010 . ?
apwores al BNy wina n the amployment av gorviee of tho Gompany

wly ovof any ¢OPENY which i8¢ anbuldinry of tha Clompany 0118 alio

N fo oy agsaciatod withh the Company ov wibh any gngl subgldlery
o who 10 0F Wi ab uny t:lnm])imatumgmﬂluau\l;ﬂ of the Company
tor v of auy sael othior GompPYY U8 aloedsald; i NOTUG s S
L o salavied ernplayment ov offles I the . Gompaty v suel ofher -
ned aompany, fud thes whves, widows, pamities and ilopendants o vy -
¢ ‘gueh persons ahdl plap MRy cstantish and anbsicise OF gubieriie
thg o ANy instibutions, assooiations, cubs OF funds cnleniat2d. 50
l““SE T for tho benefib ob ot to advanct tho.interests and well-Relng
_(‘tQK of the Qomypany or of any sk phber company 08 aloresad, oF
’t(" ov ‘ol any sweh person, a8 plovesiid, “andl 1wy ke Ly menL g for -
e or towarlls the ingwranco of any such persons as aforesRit, and hay -
90““ gubsoribe of SuAlLntes money for a0y charitable Or penevolent ‘.,
neng objeets or_ for any exhibition, or for any publiey generitl oF useful -
0801 3 ghjeob and may (o any of tha'mabbers aloresaid, citdey alone ov-lt
it ; conjunetibn with any guch other company a8 aforesdid. "S_;ubjeub
? 150 always, it the gtadutes shall 80 reruire, ¥o pm-t;iau}ara with Teapel
inted to the proposeﬁ' payments boing dis 1oged Lo the members 9 e
Company and to tho pmpoésﬂ heing appro od by the Compand, ‘
any Lirector holding any gueh pmploymen}t or office ghall e - - N
- entitled B0 pmhicipate in and retain for hig own benefit Y gach - .
us 0f 4 donation, gratuity, pension, allowance oF emolument. I ,
nary ' " ' . . .
wiod \ ACOODNTS.
' 80 ge®H - 18. In regulation 127 of Table A, Part 1, the. words.
as if ¥ . “ ynd snall only have eflect subjoct and without prejudice {o the
or in provisions of section 155 (1) (@ "ol the Act? shall be ingerted
. jmmedintely aftor the wob g “ joint, poldcrs of any shares oT
] debentnres ab the end of that vegulation. .
h ve ;
ton ™ : WINDING UP- L
i 19, In regruladion 435 of Table A, Part 1, the words ¢ witht
i the like ganebion " ghall bo jnserbed immadiately Yefors thg
i * words ¢ determine now such division,” antl the ?Jm:d % members
iting Iy ghall ho substitubed tor the word ¢ gontribniorics _
ctors & ) Lt
from IFDRMNTTY.
ftar;% } . Bvery Direetor or 0theX oftleer of the gompany shall be ,
iting i entitled t0 beindemniﬂod out of the ASsoLS of the Company again
shom o1l 1osseg or Tihilitios whieh ho may ‘sustain or newy in o ahout the
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Dated this Q 7 day of Limers 1954, . ;
Wilness to the above Signabures~—
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QOMPANY LIMITED BY SHARES
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«The Companies Act, 1929."

"

1
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o Speeial Wesolution

R P. MOTORS (REDHILL) LI

Passed the i6th day of June, 1966
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At an EXTRAORDINARY MEETING of the Members of the above-n

@B ) K¥SOLUTION was duly passed :-

#That with the consent of the Board of Trade the name of the
‘be changed to R, P, MOTORS LIMITED."

simaz.e W

REGISTERED

L. e _aen AT

fisssented to the Registrar of
i o tiinpanics on the day
i o 1950.

i

) uly convened, and held on the 16th day of June, 1956, the following SPECIAL . o

L
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amed Company,
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o 3 COMPANIES ACT,’ 1948 'w -

MG JZORS (PT“DHILL)
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Pur..unnt to the prowsmns oE Sub-Scctmn oY) of Scctlon 18 of. uhe

e~taruet

2, Compamus Act, 1948, the Boatd “of Trade, hereby approve oE the name

i a
f. 5. of the above-named Company being changed o R. P, MOTORS LIMITIL'D ‘
| j ;'! o s g . :
i 7 ¢ ,
e REGISTERED |
‘- P .
A u 17JUL 1956
} Ty N .o . )
‘ it’ A : igned on bahalf of the
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having, with the sanction of a

with the approval of the BOARD OI‘ 'I‘RADL changed 1ls rmmc, s now (,ullcd

Aeumae

“Sperinl ilcsnlutiun of th smd Cnmpuny umJ

L e

! v 'R.( B .MQTQRS,..‘LIMI’I‘ED

b ,
knnd I have emcred such new name on thc Register nc(.ordmgly

»

L

Given under my hnnd at London; lh)sseven,temth ..n,.,.day

st ETALH e One thousand nine lmndred and fifly....

) ﬁRﬂgl-‘”("/ Chripilies.
Cerlificate weetved-by WW '?7 JUL ]955

e

| I F YT

‘J ks dmﬂhﬂﬂ 2560 “] 7/55 (p.fb%l) 39!9)”551 M (Il 9748 ATHS, Bllllr

o o mee oo LT

i T Py pe o e e g Tt TR

v .

T T ST A R

-~

"':1"".*"‘3-&""? -
<

o u.;".o--,%
X
< R

a,

o

B

P

L

JECPRRIT
e S,

e e 7

e

e

LT R e

PTG

—

o

T
-

[ P - e
4 T oy AT .
F i R

CEe

2"

Ly

TR TR

Pt
Nty

ar
TRt

o
P ]



i st Roaolu-
tinruta) myst be
prnkeitd +hH apRod,
2eid b adi, ;xvxl to or
yiitge o i, sxcopl
34 189 cioa of an

—%,‘&‘A}W‘Mﬂ‘“'ﬁf}"?*“— =

arivate
“yhon it
pral \Eoo
-nd. Note

HRETNRE
gty s;ssw
iR

[ "‘u ‘
-c.at"‘t 1k

At

¢

e

By

g i e e e

iy
%
LY
>

A

Number ¢ Sa i
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!l‘ha Oempanies ok, 1048

COMIANY TAI:NIT‘E n ORY HITARES

Spesinl %eﬁalutmu

eswant to s 1L (BN

ar

R, P. MNOTORS

LIMITED

i e ‘—-_. ._- .-—mw" - v

Passed Lat Dacambox , 1007. .

e s et ——— : : e

AR an JIXTRAORDIRARY GENERAT MuriNag of tho: ahovo-npned
Company, duly convonod, and held at  Centixal Gaxngo,
High Street, Redhill,'Surrey

;

'0’:1 the Pirst Aoy of Docomber’ , 196.7, the Hubjoinecl -
Special Resolution was  duly pasaed vm. —_ . LW
L o RlnSOLU’.L‘lQN S

)

WDHAT the Registered Shara Gapi“ﬂal of .‘::1.0 000 <
composed of 10,000 shares each of &1’ i‘ully paid,.
be and hereby is increased to 6.‘.60 000 composed of.
60,000 shares of £1 aach by the creatiegn of 50 000 shnres a
of £1 each and that the new ahares sha.zl rank pari passu -
as regards dividands and in all othﬁr rmupec’bu w:i.th the
shares of the’ original capi‘bal LU

i v AJL,U.,(,A To bo sMgned
Signahwﬂ P Vo i by tho Cﬁuir
" man, »Dirce-

tor, ot the

Seorotary of
et thoCompany.

Se e ot

Nore—To ho fod within IE days aftor the pnssing of Lo Ttusolution(s}, -
gew grotion 1 (1) nnd (4} printed ovarlead

Th snuouau‘ mw Hmlmer sf.cm Tmlked
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Eloetion 143 of the Cowpanios Aoty 1048, pravides (inter alia) ns Sollawgs—

(L A printed eopy of every reseintlon or ngroomont fo whieh this seotlon npplles
Alall; within Afleon doyy after the pussing er mipking theroofy be forwarded to te yegistior
of comprules and roeerdod by him ;

Provided. that an exempt private company neod nat forward e pksted copy of Ay
duely cesolutlon ox ngroeinent 4t Instondt it forwnidy to tho roghibrar of companies & papy
ineomy other {orm spproved by him,

L) L] L) L] L]

(4) Lhis seatiof shall apply to—

() epecial rosolnbions §
(8) extraordinary rosolutlons j

(¢) vosolutlona which have hoon agrood to by oll the mombos of a CORIPRALLY,
bk whioly it nob so agreed to, would nof have beon olfoative v Lol Jarnps
unless, ad tho case mny Lo, thoy had hvon passod na spoelal roslubionsor.
ag oxtrnoviinary resolutlons § ~ ' )

() reselutions or ugrecmouts which have beon .agrend to by all'the mombers of
gumo cless of shareholders bub whieh, if not so agreod to, would-ndt hivve hoon
alloative for their purpesa unless t.lwf lnd boon pugsed By somin parboulie
majority or otherwise In sormo parliculnr” manner, and all resolutions or,
agrooments whioh offectivaly bind all the members of iny elnss of shareholdors

L]

though not ageed to by all those membois H

{¢) resolutions requirlng o tompany to bo wotnid dp;\‘voluntn‘rilf,liﬁﬁas}ed ux'ulérq.
paragraph (@) of subsocction (1) of seetlon two lundred and sovonby-cight .

of this Aot, !

b

« 'y “ w " *

W .“;‘ ) ! St .
) e L
¥ A -
Note.—In the case of an exempt privato compuny Lhe Rogistrar of Comd:r
8. 1458 (1) will accept n_t?rped top vopy on durable paper, provided that there is on tho Nio
}o.g.. on the lnst Annual teturn) 4 cortlileato thab tho company 18 nn oxempt Jmlvuto compiny..
f no such cortiiteate ls on the {ile, tha cerliflcate hc]pw should ho completed.” o

]
<

 CERTIFICATE ‘
WE OBRTIFY that, to the best of our lkarowledge and belief, blig condltions
mentfoned in subsection (2) of section vne hundred and twenty<hino of the Companies

Aét, 1‘948, are satisflod ab the date of this cortificato. and have boen satlsﬁed' ot all Hmes
siney® [ :w%‘ LGS : : :

sr

Dated this. I day of

PP R . 190t

Direclor.

Scorelary.

* Nore.~Insert * 1st July, 1048 ¥ {the dole of the commencoment of the Companies Act, 1048), ur, I
the conpany was rogintored aftor that date, the dale on which It was m;ltialm-od, ory if the
praviso to s, 120 {1) of the Compaunlea Act, Ims. hus efTock, the timo nt whiel 16 waa shown
o the Bonrd of MTrade hink the condiffons mentloned In the certiflento woro rntisfled,

anfos undor Cha proviso to .

N
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{fompany | 3 ;
%) ;
S
THE COM ;
i
%
)
|
a i
W
f . r 14 ¢ ]
3 0
Potite of Fnevease i Rowiwl Capital
Pursuant to poction 63
?
Tasart the }
Nawme N
af tho ‘ "
ﬁl"-’ll_'p(lll-y R- P. .MOTOR’% R .
~T 4 ) :,'I«w R k
LIMITED R
. T - - , '.' I*-“,. iy ‘A-“F
il : 5 ) .
Norg.—This Notice and » i)rintccl copy of the Resolution {;uﬁlxorisixng $ho inorensd fiust bo ‘
. ) filed within 15 doys nfter tho pnessing of the Resolution. If defuult s mde the.
Company aud every officer in dofaultis liable to n dofault fino. (see. 63 (3) of the Aet). .
0 A filing fee of [ payable on this Nohicuﬂ in addition- to tho Toard of Trade B
Registration Fues (if suy) and tha Capital Duty payable on” the inerense of Cnyital,
{See Twelfth Scheduls to the Act.) . "
i
Presented by Documcnt Itiler's Bef
Wilson,Turnbull & Co.
’ 6 & 7 Queen Straot,
LONDON &,C.4,
o, o d’:?,i‘ 6
¥ i ra g .
LY AT
k..\ﬂ':_,f,l;brm No. 10
The Sollvitora’ Law Statlonery Soclety, Limited . '
1014192 Fleet Btreet, .04 ; 3 Bucklasbury, BG4y 49 Dodford Row, W.G.1 3 6 Vietorln Street, SWlg
15 FHunover Street, W.1 3 55-57 Nowhoit Streat, Bliemingham, 3; 31 Charles Strost, Cackiff; 19 & 21 Narth
John Street, Liverpeol, 2 5 28-30 John Dalton Stroot, Maneltester, 25 and 167 Hopu Struet, Glasgow, ab T
PILINTERS AND PUBLASILERY OF CO.\IL’;}N]ES BOOKS AND PORMS f
FLIOBG 2160 Companlen 6A ‘
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o THE REGISIRATR QF COMPANTRE,
v Be By MOTORS

— T‘hniwa homhygh'oﬂ ynu notdno, nmﬁuﬂub 1.

;“‘,"’;'; Soction 3 of the Companies Actk, 1048, thab Ty & . BREOEAL mimpmmn
{l" o

Rcsol“t‘io“ ut tllo Gompﬂx‘y (!“tu‘l t]lQ!"I”“I"I!I'“;ElHU I‘""lllla“’y 01|IR|‘I?UPII|‘D’H‘I‘|}[HIIIllmllllllijllltlﬂﬂ ?il
tho Notingl (Jtuplbul of the Compaay has baon Insyensed by hé nﬂdillun oot QD

the sum of £,.8 0309
of & 10 n‘OQO

bc\yona t?m 'lmgifsbomd Qupihul

o

ho additional Oapitel o divided g ToNgive =" Pttt "

BN™

by
[

Cluss of Shiare Nomin! wmoun

of eneh Bharo 7 .
Ordinary , LlEL

Rumber of Shnves
50,000 .

‘J.‘ho Condiiions (e.g. votmﬂ vights, dwuiend 1-|rrhbﬂs, wnulmg-up mrrhts, otc )

subject Lo which thoe new slmras hzwe l)eun, or .110 to bu, lbﬂllbd uus ‘lS lolluw&;
"wTHAT the new sharea shall rank parri passu as~ o

n

regards d:l.vidends and in all other respecta w:!.'t:h .
the shares of the original. cap-l.'ba..l“ s '

*.¢ I any ol the new shaves ire Preferones Slues stato whotlier they my redeomublo or nols
* ___‘/"’“ ' N
(71 e LA

Siyabire

Stale whether Divecloy
or Seerelary

SEULE‘-,-MLY

.
v

—
P - \ w
Dated (he.... FEeE 29 day of De comboxr 196.7

“—‘\

indihg_::mqi must not be Wi
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L)

Note.—This margin i‘siésb'n'ed' for b
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SHARRS

B,

o =.. 1B STAMP AQCT, 1891
‘1-,,

20E Buevease of tl)e annmuwI @ap

Lz

L w.‘ﬁ'.'*}g

if‘"

—QF

MOTORS

&

4

" THis Statement

M

LIMITED

Section 41 of the Finance Act, 1933.

L)

every £100 or fractmn of £100,

ClE
A

Pursuant to Section 112 of tho Stamp Act, 1891, as nmcnded by Suction 7 of
tho Flnance Act, 1899, by ‘Soction 39 of the Flnance Act, 1920, and

NOTE —The Stamp duly on an increase of Nominal Gapttal is .l’m Sfullmgs for

Is to be filed with the Notice of Increase which must be r’:'IE\’\d

ptrsuant to Section 63 (I) of the Companies Act, 1948, If not so filed within

I5 days after the passing of the Resolution by which the Capltal .is Increased
Interest on the duty at the rate of 5 per cent. per annum from the date of the

v passing of che Resolution Is also payable,

Fresented by

T e

(Section 5 of the Revenue Act, 1903.)

. Document Piler's {iof@ qnq?J,l ..\.}R I

i

Wilson,Turnbull & Co,

. il

6 & 7 Queen Street

LONDON,E.C, 4,

Johin Strece, Liverpool,2;

¥ 5,08 G0t

The Sollcltors' Law Statlonery Soclety, Limited,
191-192 Flect Strect, B.Ud 3 3 Bucklersbury, B.C.41 49 Bedford Row, W,C/I1 6 Victorin Stroet, 8,W.13
15 Hanover Strect, W.1; 55.59 Newhall Street, Blrmingham, 3 ; 31 Qharlea Streot, Card 1Y} 19 & 21 North
157 1Iope Street, Glasgow, C.2,

PUBLIBHERS OF COMPARIES' BOOKS AND FORMS

PRINTERS AND

[

Companlen 68

28-30 John Dalton Street, Munchester, 2¢
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1

THE NOMINAL CAPITAL

or

TR 1 TSI E P T

Ry I, MOTORS

SS— 111121

has by a Resolution of the Company dated . 1

? 1at Decombox 1967 beenincreased _by.c..
the addition thereto of the sum of £ 50,000 .
divided into :— 7 | B

§ v ‘;‘f‘*’:‘

50,000 .-

- Shares of .8 . __each. .

. 5!
f ‘ . g
% u _Shares .of- each |
| : S ! I

- £10,000

beygon"d the regf;s*tered‘? Capital’ of i

.

i Signature__ P

1

{State whether Direclor or Secrelary) SECRETARY .

L3

29th 19867

Dated the

Decemborx

R, t

N ; | .

]
1% .

L

o

8 raséiged_ for hlqdlg:g'axid 'n:ii:s’pdot_

" Note—This margia |
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1. B, MOTORS LIMIPED

AT an Extroerdinary Geperal Meetidng of the nhnvc.amn’amml
Cappany held at 90 Prasten Read, Drighten, ON: 6AT

en  1Llth Mapeh, 1974, the following Resolutlona were
proposad as Gpeedal Reanlutions and wore duly passed, |

RESOLUTTONS

1. That thae oapital of tho Cempany whidsh haw oconglebs -

of £60,000 divided inte 60,000 Ordinary SHarau<nf‘£lfanoh

be dncréased and ¥de$aﬂiﬁﬁd-£¢@nE:tn&ﬁnuiiitggsgaéagﬁGﬂe;r

divided into 60,000 3%‘N5h-cUmulntivo Mroforonce fharas
of £1 each and 60 Ordinary Shares of. £1, each in mnﬁnor :
ﬂollowing thnt ls to says~ . ‘;\ L :

‘ (i) by converting each of thie 60 000 Ordinury
Shares in the present capital into»

K : Preference’Share carrying tho following Vi
righjs-v»~f.}és “': 5;3‘fﬂa Q‘UVPL B
ﬁ(NY the right in., priority to all ‘other.

' ‘Shares in the capital’of the Company
for the time balng to a rixed non- .
;cumulative preferential dlvidend ‘at i/
" the rate of 3%. per annum upon tho (
capital for the time being’?aid up or
-credited as pold up thereon, and on @
; return of capital on liquidation or
otherwﬁse to rep;yment of such’
capital toéather with a sum egual to
all arrears of such fixed dividend
calculated down to the date Bf’sdbhl
repayment but no further right to'
participutc'gn profits or assels.
(B) the right to receive notice off but ﬁot

to attend and vote at any General
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: ﬁ?p&ied in payinq up in full 60 now Oru&nury Shnrus oﬂ SI‘_,

antis}&c mu.msp tw hum\n@w of the % , J ‘
Nﬂﬂbammm\nmdwm‘m gnnmmmtwmpf ‘ 1 f i
A \ha\ﬁpl\iwm }w ﬂh\dmﬁ w kpﬁ anmun;r | i r ,.Lféjﬂi
'.\Qf‘ %}gw\ Iw‘aa%ute«m dimﬂatly mul anwpnm,-f I& }:‘f | }
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RAe That Lha ﬂum o £GO
Proriﬁ and ana ﬂauaunb ar the Campnny hm nupm_n

each whmqh shall bae allotted nnd dzshrihuﬁed ureditod aa

fully gnid to and amongst the : porsons who immédintely

_beforn tho pussing of Resolution Nos» 1 abova ware L
i wamlabored as the holders of. ordinary snares of °luo£ the ¥7; w‘W 
\/ B L. 30
Gompahy in tha proportion of. one new Ordinary Share of h o
£1 for every.l,ooo Ordinary Shares of. SJ so o3 f?J ' ;. 5
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THE QOMPANIES ACT, 1948

S Qe — -rrzmgb/,’g‘g

a nt
e i R N X
d&utace of 35 nerease i ﬁutmnnl“@mml
Pi;e;uhm;i to snrﬂon_ﬁ;“‘m' ’ = Tm
) b
T T T r‘:kl‘i,r,‘;’. L
Insert the | ‘ .
j;a:;:ﬁ‘- R. P. Notors . —
Company SN N “ — L
i ) Fe ?II
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Presenfesi by
SIMMONS &SIMMONS
14, Dorhinion Street,
London EC.2.
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T'o. THE REMSTRAR OF QOMPANIES, ’

1
Tpan b b TR T T

Ry Py “‘“*‘"“* o Tiuibed, hovahy giveayounatice pusiont to
woronry, Sootlon 03 of tho Compaulen Aty 1048, that by @& *. ;) T3S -

U.E:gtru,

33‘33313'-‘ % Rosalution of tho Company Aatod el S 1 AN . M*ff b0

tho Nominal Onpital of the Company has been inovapsad by t»hg; pAldition tnnrui~o fjt
 the enm, nfﬁﬁ" s —— hoyppa tho Reglatored Oupiml
ggGO ooo J e Co "

o X

L

The additional Oapital is divided 08 FOLOWE jam— === e

. 4

o L Ndminm pmount -
‘ Nmbov of Bharcs Olusa of Shm‘o ; .- of mwh Bhars

. ‘ ‘ AR 3“,
. 60 . = On‘dinary , . ',‘£1y\ .

si,"’ "‘&‘ E.’l 3
The Oondltmns (e. g., voting nghts, divxdond nghts, wmdmg-up nghts, eto.)

sub;ect to whleh tha new shares have been, or M‘e to be, 1ssuec1 are a8 follows -—J_

[( v . A B ‘n;

- The mew Shares runlc pari passu among themselves .
in all respecta. : I T . ’
& ' ‘ ‘ :

3
EY

S,

* ¢ If any of tho now shares are Preferenco Shares state whethor they are redecmnblo or not. |

Signature m ez (AM '

Stals whether Dir‘cotor‘ ool BT 27
or Seorelary N

Hanll

Dated f.hr'x‘ i i, » ) vf'ln.y of Fodpira ¥ 19 Zl*.
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R. P, MOTORS LTMITED

e
Ne. iRl M{) ‘&

The Companies Acts, 1948 ta 1067

COMPANY LIMITED BY SHARES ,‘

Memorandum. = L LU0 e

and B

:(Incorporatlng ‘all; amendments made upﬂto and including

‘ the A5th May, 1971) , : S e o
5 N . v " "ji;,’. M‘. . < o !5
o U - “ } ‘ ' j‘!
. B r:; o : - x ‘-"'F & ‘\\‘ .
mrmpommdthelgth June, 1954 ‘
pis
' i\ ‘:._‘jj
1
Simmons & Simmors,
Soli¢itors, ,
14, Dominion Street, -

London EC2M 2RJ

Ref, T.2154/8BB/8
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THE CONPANIES ACTE 1008 T0 1967 K CE
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i . \ . 15 \, " i
I heroby cortify that R. P. mo'rous LIMITED J
. ! ', ; Y :‘i‘
formerly called R, P, .MOTORS (REDHILL) LIMITED ' i ‘
. . . . 3 ' A ‘i 5t
ol ) ‘ i

which name was changed by apecial resolution and with

the approval of the Board of Twade was incorporated, under‘p S T

R
PR .

A

the Companies Act 1948 aswa limited company Fon the i : . :ﬁ;
. ;\\ ) f o *

N
18th. June, 1954 and that tha certificate of ﬂ . fJ'éy
incorporatlon altered to meet the clrcumsﬁances of t?a Co ' {;f

- ‘. v . . R . i ",'?'

case was issued on the l?th July. 195601,7f :ﬁ’ L
) ,f’h:"i : A.v‘n‘.:“ ',4 ‘.. ' P‘ ("5‘
TR & i

Given under my hand at Londoh the 3rd April, 1974. - i
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R. P. MOTORS LIMITED PR "
(Incorporating all amendnents made up to and inocluding b ‘
‘ the 13th May, 1974) © , A ' -
S S ————— R - e T AT T o by
B . : gl‘(
‘ B e Lo L . R I
1. ' The namo of “the Company is PR P, MOTORS LIMITED", ' ‘ SO -
2, The registsred offibe'qffihe'CﬁmpﬁnY~will7beﬂ f oo
situate in England. L S : vy
. : L R ' - : .I' : L o ."l‘m‘ . . . £ " 0
. 3, The objects for which' the Company is established are:- : DU -
N - ’ i 'al -.‘I n -’(, ' . :tjv:l \, "‘!’f“ N \ ) I“ et . ' fir‘ S ! ‘{::‘ Ea‘l*
4 A ﬁo‘apﬁgine;and take ‘over as a going concern the . i
N : buﬁiﬁesg-HnowﬂfaS;Centrdl'Ggfagg; High Street, a L .
A C - ."Redhill, . n- the County of Surrey, and all ox ... - s " B
] ' " any of the.assets thereof, S - . LN P
' (B) To carfy«onﬁbuéinqssfgg'moéo}iqﬂginéeﬁs-énd\4 ' o, T
' garage mropriétons,‘agentéJfqr,,distributors{k J/ YR
‘of , aﬂd(dqaléfs’insmqtor*g§p5, tiotoxr lorriesy ' s )
tractors, motor-éycles, carriages and vehicles . 1y S !
R gf;all%déscriptiohs,”qhd}éll“compbnept parts, o,// S N .
: : thereof and sundries and appliances, parts. and 9 o .
B accessories thereto, oxr any goods, articles, - oo
‘ apparatus or things used or capable of being - A
‘used in comnection therswith. ‘- 2 .
; (C) 'To.carry on business as service station 3 ‘ :
h : proprietors and to buy and sell petxpl, .
' gasoline, oil and petroleum products of all
Tinds. ‘ ‘ ‘
o oA
(D) Teo opératenmotor transport of all kinds ;nqluding
the leasing or hiring for any period or number
of jourmeys of cars, lorries and other vehicles .
: of all descriptions.
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(F)

(q)

(1)

(1)

(J)

) ¢

(L}

o eract, construct, lay down, enlnrgo, al%érf

', other manner deal with or dispose of the under,

Ta fimance the purehase, hire purchpse op . ﬁa;g .
of vehicles ef nll descriptions and aof s
accesseriea for suych vehinles, N M

e enarry an the trade or Qupdpess of onginapnq
}“qnmler‘}s" smiths and lllﬂﬂ“?“ﬁ@tﬂt‘ﬁ{‘ﬁn ‘

sea

’ A
Ta ganry en any ather trade or business whatsow. f
ever which ean, in the opinien of the Rogrd of
pivectors, we advantageously carrded on hy’ thn
Gampany in eenuection with or asg ancdllary ta
any of the abeve businesaes or the geuorn&
businesa of the Caompany. )

:.._,,_Aﬁv_ u_..,.,,.._n_,_ — e -

B ‘.
b

\

. To purchase, take on leasa or in axohnngq. ,h,tra
or otherwise acqulre and hold for any estate-s u v
interest any landas, bulldings, onsoments, ri.glu,_-,q
privilegas, concesslona, patents, patopt rightm n}_
llconaoa, secrrolt Processes, . machinory,;plgnkﬂ*_ ;
stock-in~trade, and AWy PERYOF PEFEOIRE
property of any kind nocessary or convonient
for the purpose of or in connectlion with thu
Company's business or any branch opr dopartmqnt
thereof. L J_

o

"“:A,.:L,\ .

and maintain any roads. ra;lwuys, tramways,l’
sidings, bridges, reservoirs, shops,,atores< i
factories, buildings, worlks, plant and, muchine
necessary or' convenient for the COmpany 8
.business, and to contribute to or subsidisw
)the erection, construction and mnintenanea of
‘any of the above. - | . ‘o P

o . . . q_\

To sell. improve, manage, develop, turn toi i
.account, exchange, .let on. rent, royalty,.share
"of profits or otherwise, grant Ylcencas, g X
ments and other rights in or over,-andf:n any”

taking and all or any: of the property and assets
for. the time being of the Company for. such ~ ©
consideration as the Company may think fit.:‘

To borrow or raise or secure %he payment of
money for the purposes of or in connectlon with
the Company's business,'and for the puruoseg of-
~or in connection with the borrowing or rnisins I
of money by the Company to becoma a member of. m‘w-
building society. . ) y . “

.

v

To mortgage and charge the undertakins and all
or any of the real and perscnal property and
assets, present or future, and all or any of
the uncalled capital for the time being of the.\‘;
Company, and to jssue at par or at a premi“m '\‘k
or discount, and for such consideratién and with: ?
and subject to such rights, powers, privileges 1
and conditions as may be thought fit, debentures
or debenture stock, either permanent or redeeut-
‘able or repayable, and collaterally or further 4
to socure any securities of the Company bY a
trust deed or other assurance,
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? : () Ta;reqaiva'mnnny on depesit ex lepn £rom BnRY i TR
i ¥§iﬁ§§?3 firms av companies, on sweh keyms 88 ! e
¢ engnenrs, | e Congany ey erEreves it
5 : {N) ¥gv§ggggngg$; augpqvthqr ge@uga whaihap hy . N E
; L govenant or by eharging all o any T e -
;ﬁgggggggﬁggr ?art of the underbalkdng, property and asseis o E
& on by the ;PTﬂﬂﬂﬂﬁ and Tuture) and uvgalied eapital af ¥ W
oi 1l ary tqe ﬁ he Cempany, ov by beth auoh methads, Ehe j j%i
aénéral i pexformance ef the oh)igatdons ef and the repay= ) L
peral 3 nent ow payment of the prinedpal amovnta afy and o f‘
‘ ’ggg“pggt{\‘;Lum.fintoma't: and div;l.clqnd on any  ° : SRS
ritlas of any pewson, [lrm or comp: A
cehange, hive - inn'.hudins“(withoﬂt] pra;]uc‘l;i.cu ln thg giar:ggnld.ty . PR
\ny: edtate ar : of the foregoing) any company which i fox the C STk
menta, xrighta, time boing the Company's helding eempany within SRR M
3atqnt righta, the munning“ofbseet%ep;lﬁﬁxoﬂﬁéhﬁtﬂnm%ﬂﬂ1Gﬂ. o %
iy, plant, ) Aot 1948 or, anothor sﬁbaidir‘xr?"na"“&?ﬁ‘ Tiod Ant T L Co
rgonal , tho sald Section of the Gompony's holding | T N
yonvenient sampany’ or otherwiso assoolated wilh the ’ KR
1 with the Company  in busilnoss. . A o u
. depavtment v a Cooe N ‘ ’
(0) ' To make advanoces to;customprs”nnd others with " o
: L oa. or without security, and uponrsuch“tebmﬂ as the : 3
Zwge, alter K Company may approve,and generally to act as" ° b ot
Lranways, i ., bankers for customors .and gtherss : o
3, stores, i ‘ . o e !1‘ ¥ I:{,
and machinery | (P) 'To grant pensions, alloWgnces,‘sratuitiés,una - e
npany's B bonuses toﬁpfficprs;;exﬁoffiberﬁg employees or TSN %ﬂ
subsidise y ‘ (é;-emplpypq§wo£{thé”0qmp;hyﬂpr”of‘pny company ' X
awtenance of " “whigh is a subsidiarny of , the ‘Company or is s o s
f \ allied to ox hssop#atqd“with&théEgompany ox , 4
. { . with any such sﬁbsid%qryl'qrﬁﬁhejggpendunts o REEARE
furn to i v, OF cpnnacjionsfbf‘sﬁch pgrgqné#”ﬁg establish’' .- S P
yalty, share 1 and maintain or concur’ in establishing and ! L
ONCeS, ease= & maintaining trhsts,ufunﬁs‘bbechames {whether QV
and in any i cgntributoryApnipon-coqtribqtpr17§with-a view . ) by
of the under- tpgproyidipg(p@nsionsﬁqr‘othen beénafits fox ) ‘ . ' L?
cty and assots _any such persons pé]afbrésaid:'thgin dependants Ny b
for such - ' ‘wor'cohﬂectiqhs,‘andﬂto suppprt”or:gubgcribe to N
hink £it. Y any charithble funds or institutions, the o
. . ) . support of which may, in the opinion of the o Jﬁ}
ayment of pirecters be caleculated directly or imdirectly o
nnection with to benefit the Company or any such persons as Lk
e purposes of : o n aforesaid, their. dependants ox connections, . Cod
g or raising ' ‘and to iqstitute_gndzmaintain any ciub or other ‘
a member of any { ‘ ‘,eatablishmentwor profit-sharing scheme which . .
3 is in the opinion of the Directors ealculated o
. % to advance the interests of the Company or its , Co
king and all E officers or employees.. ; o T |
ogﬁfzzyagg k Q) To draw, male, accept, enqdfse, pegotiatq.
being ‘of the discount and execute proqxsgory hotes, bills of y
"o premium 1. exchange and other negotiable instruments. - 1 _ %
ation and with . (R) To invest and deal with the moneys of the '
j privileges t immediatel ired for th
it, debentures \ Company not immedlately require or e purposes -
nt or redeem- of its business‘in oxr upon such investmants or } ;
gecurities and in such munnor as may from time
y or further " to time be determined
mpany by a o time : '
i {s) To acquire, hold, sell and deal with tho stock, X
shares, honds, debentures, debenture stock, ! '
! obligations, notes and securitioes of any ; o
! ' ,
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(V)

* ‘arrangement or grnangempnt‘foftshgring“proﬁits,

" this Company, and to acquire and hold, gell,

. the contracts or’ liabilities of, or the payment’
of the dividerds, ‘interest or capital of any

(x)

()

fotnerwiue, ox in fully or partly patd-up mharos

o

:

'i

cnient . State, campany, eerparakien, i

ﬁgﬁig&vul or looni‘ ap other hady epr autharity, %
o pay Tar any preperty o pilghts acquived hy

{hapgzmpuny, githar in ensh ar fully or partly :

aid-up shapes, with ep witheut preferred or ]

ﬁoﬁ@rv&d or guavanteed rlghts in reapoet of
dividend er repayment of capltal er olherwise,
or by any securities which the Gompany hag power
to issuay ar partly in one meda and partly &n
another, and generally on gugh torms as the
Company may determine,

Ta accept payment for any prapexty or righia ,
gold or othorwlae laposed of or dealt with hy E
tho Gompany, oither in cash, by inatalments onr

of any company or eerporakilon, with or withont
defarrved or preforraed or guarantead xlghts in N

respeat of dividond er-rapiynentTersesmitai—wr———1%"

otherwiso, or in debonture oxr mortgago
debentures or debenbture stocl, mortgages or
other sovourities of any company or corporatilon,
or partly in ono mode and partly in another,
and’ gonerally on such torms as the Company may
detdritine, and to hold, d;sﬁose_offor otherwisoc
deall with any shares, stock ‘o securitdoes so

1

To, enter into ahy partrership oi~ joint-purse

union of interests or co-operatioh with, any
gompanyﬁrfipm,dr‘persop carrying on or-proposing

to carry on, any business within the objects of

deal with or dispose of shares, stoclb or .+ -  w

securitias of uny'ﬁuph‘cbmpany,’ﬁﬁd to guarentes’

N .

ghnrebj.sﬁock'pr’SQGﬁfﬁtiaé\bf.and to subsidise
or otherwipe wssist any such compaiy.

‘To establﬁéhior ﬁromdﬁe or{cbhcuf‘in:égtablishing. ]

or promoting any other company whose objects
shall include the acquigdtioh and taking over
6f all or any of the assets and liabilities of
this Company or theé promotion of which shall be
in any manner' calculated to adviance directly
or indirectly the objects or interests of this
Company, and to acquire and hold 'or dispose of
shares, stuck or securities of and guarontee
the payment of the dividends, interest or
capital of any shares, stock or securities
issued by or any other obligations of any such

company. t

To purchase or vtherwise acquire and undertake
all or any part of the bhusincess, property,
agsets, liabilities and transactions of any
person, firm or company carrying on any business
which this Company 1s authorised to carry on.

Te amalgamate with any othox* company whose
objects are or include objects similar to thoso

h,
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of this Company,
§?1%¥ op partly ppidsup shawes oy atherwise) of
E\a mdortaking, subjeet te the lipbilitdes ‘af
hiﬁ ox any much abher campany as aferesadd,
with or withowi winding wp, or hy sale er -
purchase (for fully or partly naid-up abaves ey
atherwisa) ef all ov n eoptralling interest in
the shanres op atoek of 1his er any aueh ather
campany a8 afevesakd, op by partnerahip, op any
arpangemant of fihe natyre of pavtnership, or in
any other manner,

Ta distribute mileng the members in specle any

properiy of the Gompany, or any provewds of
aale or diapesal of any properiy of tho Company,
but #sa that no distrdbutlon ameunting to a
rodustion of capital be wade oxcopt wibh the

whether by sale or purshasg (for

Rernprri o

e i i e v et b e ]

e e, S e R e M T

sanotion (if any)} for tho time beln
daw, : ,

To do all or any of ‘the-nheymsbtiuing
part of tho world, and oither as pr
agents, trustoas, contractors ox ot
and aither alone or in,conjunotion
and either by or through agonts, 8u
trustoas or otherwise.

(AA)

To do all such othor things as ‘arae
or conducive to the above objoects o
thenm. CoL L

(BD)

RIS
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5
into

60 Ordinary Sharés‘ofASL.aach and 60,000 3
Cumulative Preferonce

Shares of £1 eachy

The\liahility'of thgememberglisglimitgda.\

g woqulred hy

4 [ ka k)

-y .
inolpals,
hervlae, v
with othora,
h~oomtyractors,

inecldental
r any of
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1

- Phe sharé capital prjihe.qompany<is‘sso:oso,qig;dq¢ h

;Non~, .

The shares:in ~

the original or any increased capital wmay be divided. .,

into several clggses,‘and_Fhare
respectively any}prefergnthlt\def 1 o >
rights, privileges, conditions or@xgstg}pt}gqgn

Tdividend,‘cqpital,fvétipg'orfﬁthqﬁwisgﬂ
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qubseribed) ATS L g af heing Fermed dnta o qu:l;;‘" o
purauanea of this Memaransdun af Assecintion, and we WY in
aspectivaly AERes to Loke the numbey af shares in th
Lt appesite oun respective xinﬁia'g 1(

ELS Y )

Copiial of-Ghe GomRany §
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o dealrans !

i

Number of Shanas,
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e Gampanles Agts, 1848 10 1807

ok

CoMPANY LIMITED BY SHARES

*ﬁtuﬁﬁrﬁ_ o o v B )/Q‘

‘ R S : S :1/#

REGINALD PRATT, ‘ PR One‘/ ' .ﬁ,"
gouthfielda ) . ‘ s
Redgate Roady = ‘ O T .
nqyking( L : i "”ﬁ S r—
Surreays B . T T of

oo KRS ‘ [ R
- Motor Engin %r:'
]‘,‘ I
5 |
! 3ot . , .
! o )

=
—
=TS

THOMAS BOOT,
97 Walsingham
Ewall, i

Gardens; -7 i

Surrey. ' TN :
. . 1 ¥
L . N s "‘
‘caghier. ! b : o
’ 4 N a:f'%‘
IJ
7 P LA N 1 N
s v
o ~ . A‘,i f
‘ et ty v FY :
A T

Dated this 9th day. of sune, L1954 " - A

Witness to the above Signaturési—f‘ o
SYDNEY ADAMS, Sy
9 Central Road, S
Worcester Park, K
Surrey.

Solicitor.
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The Gompanias Acts, 1948 to 1067 | "5&
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COMPANY LIMITED BY SHARES

Articles of Association. -

of

R, Po MOTORS LIMITED
(Ipuorporating all o
13tk May, 1974)

p———

:;:___,,..,__-——___-——-.._:_.——"‘-——______.;__-———-_L
oo ‘ ‘ Vﬁ“h-«\l‘
: Lo Py

nendments finde up .to and ine luding the

i L ;
R 'PREL;MINARY-3_;Q R
1. Subject ashhareinaftgrmprq#idéd,nihe regﬁlafiona
:contnined or incorporated in ‘Part 1T of rTahle A in the
First schedule to the Compani.es Act 1948 (hereinafter | ‘
referred o 4ass "Table A, Parﬁ'IIf)(shq}l apR;y”td the' ' =

Cqmpnﬂyt

‘

. T e S L
2. Regulations nl, 53, w1, 79 88.,89,'90,g91, 92,93,
9k and 136 of part I of Table A.in Sched R
{(hereinaftel referred to, as" "Table A part L") shall not
apply to the 0qmpanﬁ,”buﬁ-ihe Arﬁiclés:hgreinafﬁpr" BroC
contained, and the hémainihg*gegulat;ons of'Tnb;p%A;qurt I,
and rogulations 2 to: B inelusive 6f.mab1e-A,]part3ijc :
gsubject to the modiflcaﬁibns hereiﬁafter‘expressed.,shall
constitute the regulytions of the Company:

SHARES

5 The shares shall be at the disposal of 'the .-
i W - se.of then, subjast to
part IL, and to the provisions.
: o such persons at such
times and enerally © y nd conditions as they
think propgr, and b 4 that mo shares shall be issuod
at a discount, exce \ y section 57 of the Act.
the Companylin

k. therwl
Unless olhe S riginal shares for the time'peing

General Meeting anYy
unigsued and not a
Article 3, and any ne

ereated shall, bofore they are
members in pro
of Ordinary shares

regulation

portions ’ .
held by them. Suc
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BORROWING POWERS
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POWERS AND DUTIES OF DIRECTORS | I ': R 1

11, A Director may enter into or be interested. in any
contract or arrangement with the Company, and may voje 1n
Eggi;ct.of any such contract or arrangement and be cpéhfed
conff:czuorum present at any meceting at which any 5“““"’
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REFLACEMENT OF DIREGTORS * ° =
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be entitled to bso indemnified: out of the assets of the
Company against all .losses or' liabilitlés which® he may
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ENDEAVOUR OF REDHILL LIMITED A e \
e 2L VL LR ot N .
L b}
N F -

¥ r
At an Extraurdipary Genexal Meeting of the ahnvaundmg‘g/
Company held at 90 Preston Read, Brighten en  2%( v
Februany 1978 the follawing Resplution was proposed as

a Special Resolution and was duly passed.

RESOLUTION
“rhat the authoriaad_cnpital_ﬁf thorrééﬁﬁanf
be hereby increased from 260,080 to £60,660
by the creation of G0O new Ordinary Shares
of 21 each ranking pari passu in all respects
with the existing Ordinary Shares of the
Company and that the Dixectors be authorised
to issue and allot to Endeavour Holdingsj

Limited all the new Ordinary Shares so created!

-l

T.E.B. SOPWITH

Chairman




Margin reserved for binding

£

Noo of Gompany ummauutr:.li\w v‘ﬁqnutumm

THE COMPANIES ACTS 1948 10 1967

Notice of increase in nominal cqpﬂqi o
Pursuand (o Section 63 af the Companies det 1944 “\ ///
v
‘;l

To the Reglatvar of Gompandos

Nmuo of Cnm]mny uuuuunuunuu-|-ENEEA“QUR-.OEUREDH'I«LL-nuu-ununuuuu-uuunrlnut-n- Limitod*

horaby gives yau nelice that by otimsmyshutraordimmyrspeoinl 4 rosalution of the company dated the

Fiban .'..’.1‘.?..........., the nomlnal caplial of the company haw hoen incroasod by the

addition therato of o sum of € 800w boyond the rogistered capital 6f € B0y GBO vrvv 1

The additional enpitol is dividod na follows:-

MNumber of sharos Clasa of share Nominal amount of eneh sharo

600 Ordinary 8l

The conditions fe.g. vating rights, dividend rights, winding up rights, ele.) subject Lo which the new sharcs

have been or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeennble or not)

The new shares rank pari passu with the existing Ordinary Shares

Signed ciooiinnnd '.f....:..._t‘/éﬂ.....................-.........

State whether

Director or Secretary .. DJ.‘F.‘?.EE?F raritreassserianies Cerereisanan
Date coivvene .#.‘?.‘ft‘......February...]_.9;8......................m

Gy

* Delete “Limited’” if not applicable

*¥ Delale as necessary {sce notca overleal}

Prescnted by: Simmons & Simmons L
14 Domindion Street /’ Ay

London, E.C.2. \ 0 "ni }3
N i (‘ .

5/%1925/BB v Form No. 10

Presentor’s weference!

P T L U



|nsert name

of Companyi
dalata ‘&lmlted“
1 nat applicable

1State whather
Qrclinacy ar
Extraarcllnary
or Spaajal
Reaolutlon.

If any of tha new
shares ate
Proferonce Sharas
state whether they
areradeomable or
not, if this spacais
insufficlont the
conditlons should
he set out
separately by way
of annoxure.

No. of gpmpgm{".E??,ﬂ.ﬁ,lﬁ..../...é.(f'

THE COMPANIES ACTS 1945({0 1976,
\ It

Form No, 19

Notice of ingrense in Mominal Capital

To THE REGISTRAR QF GOMPANIES
FNDEAVOUR OF REDUTLL

Limitad, horaby glves you notlco, pursuant to Section 63 of the Companles Act 1948,

that by ath  orvdinary o

a8th day of February

Resolutlon of the Company dated the
tho nominal capital of the

Company has been Incroased by the addition thereto ofthosumof£ 132

beyond the reglstared capltal of £ 60,680

The additional capital s divided as foliows:i—
Class of Share
132 ordinary

Number of Shares

Nominal amount
of each share
£1

The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are 10 be,

issued are as followsi—

subject to the terms of the Memorandum and Articles of

Association of the Company

Signature

or Secrefary

Dated the....o s,

Presented by

simmons & Simmons

Ao Domindon. SEpgobwmm s

LONDON..EG2

{f 187
ﬁa——’i":ﬂg

State whether Director

] Diractor.

A A
Sk g

1 M %
LY AT #
\lotom
(see {eioyenftar)

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

o
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INDEAVOUR OF REDHILEL LLMIYED W

At an EXTRAORDINARY GENERAL MBETING of the ahovernanad Company
duly eenvened and hald at 100 Wood 8traet London EQZ on Wuesday
the 28th day of Febuuary 1978 the following Resoluticng vexe

passed ag ORDINARY RESOLUTIONS:-
RESOLITLONS

1. . Thal the authorised share capital of the Company ha hareby
increasaed to £60,792 by the'creation of 132 new Ordlinary Shares of £l
each carrying the:same rights in all respects as the existing Ordinary

Shares of £1 each in the Company

2. That:
£1) the sum of £132 being part of the amount standing to the
eredit of the Profit and Loss.Account of the Company be capitalised

and bs applied in payving up in ﬁq}llat par 132 Jrdinary Bhuares:of £1

. each in the Company to be allotted credited as fully paid up to thosae

. ,.members holding Ordinary Shares immediately prior to the passing of

this Resolution in the ratlo of one new Oxdinary Shaxe for every five
‘Ordinary Shares held and the Directors be authorisaé and directed to
give effect to this Resolution; -and

(i} the 660 Orxdinary Shares of £1 each in the capital of - the
Company in issue immediately priox to the capltalisation authorised by
paragraph (i) of this Resclution be converted and deslignated as 3%
Non-Cumulative Preference Shares of El each in the capital of thfﬁam
Company carrying the same rights and being subject to the same zﬁgjg

restrictions as the 3% Non-~Cumulative Preference Shares of £l each

ey



Rawland, Nevill and Co  Ghartered Accountants D+ Gaminige
(eereacation Nevdh Hovey, Gardnar & Co. and Hawland & Go. o3 et iR Hunonns
43 Chureh Road F 5 Dahiwood VIt A Glememta
Hove a & Wier R iy
Gast Sugsex BN3 28T Q Pringla # High
Telephone Brighton (0273) 736268 g g ‘*}31."1;; 8,{ wli ‘
aod atLonden and Hertlord . "M aandon
Consulianin: AR IRTHED]
N J L Slavenion
The Direotord, .
Fndeavour of Redhtll Ltd., Tia/B809/MB
90 Freaton Road,
BRIGHTON,
Susgex. 13th March 1978

| ;
Dear Sirs,

We wish to offer our, resignation ag Auditors of Endeavour
" of Redhill Ltd following the change in the beneficial owvnership
of the shares of the Company on Thursday, 16th March 1978.

In accordance with Section 16(2) of the Company's Act 1976

. wWe cénfirm that there are no circumstances connected with this resignation
~whiech we consider should be brought to the notice of the members or

creditors of the Company. : ,

Yours faithfully,

Wreolld Mlcott 1

Associated firms v Taunton, GCarhiit, Jersay, Guernsey and Hong Kong
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HA_CoMpANIRS ACT 1948 10 1agd

COMPANY LIMITED Dy 8IARRS
SPEQIAL RESSINTION ——————

or
ENDEAVOUR CF REDHILL LIMITED

PASSED TIHE 9TH DAY op MAY 1985

AT AN ORDINARY GENERAL MEE1ING OF THE ABOVE NAMED COMPANY
DULY CONVEMED AND HELD AT 95 LEEDS ROAD, NARROGATE ON mE

-9TH DAY OF MAY 1985, *THE FOLLOWING RESOLUTION WAS DULY .

PASSED:~
a

"THAT UNDER THE PROVISIONS of SECTION 12 OF TR
COMPANIES ACT 1981 THE COMPANY WOULD NOT

APPOINT AUDITORS, "

SECRETARY
11 =1 - 1985

Pl STGNED
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Company Limlted by Shares s
ENDEAVOUR OF REDULLY, LIMITERD ¢

Spacial anoiutiop of 28t Fubruuryplggﬁ?

At an Extraordinary General Hecting off the Company, duly
o

convened and held on 28th Fabruary)iiﬁﬂ,tﬁﬁ‘Eollowing

resolution was duly passed asa/Special Regolution of the

Company:-

) i SPECTAL RESOLUTION e
j

1. That the name of the Company be chanw APPLEYARD
LEMITED.

!! -
L o rfelavd a4 ¢ 8 2 2 0 2

Chairmah of Meeting'

Filed by:

The Secretary
Appleyard Group PIC
Windsor House '
Cornwall Road
Harrogate
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CERTIFICATE OF INCORPORATION
. ON CHANGE OF NAME

No. 534618

| hereby certify that

ENDEAVOUR OF REDHILL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

APPLEYARD LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31 MARCH 1989

[;";,M?%VM o

it

1re: Bilda JONES

an authorised officer

HC006S
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Company Ne 534618
THE COMPANIES ACTS 1940
AND
THE COMPANIES ACT 1985
RESOLUTICNS
oF

APPLEYARD LIMITED

Wa tha undersigned being all the holdexs of the issued share capital
of Appleyard Limited entitled to receive notice of and to attend and
vota at General Meetings of the Company hereby pass the following
rasolutions as Special Resolutions and agree that for all purposes
the sald resolutions shall for all purposes be as valld and
effaective as if the same had been passed at a General Meeting of the
Company duly convened and held ~

SPECIAL RESOLUTIONS

1. THAT tha memorandum of Assoclation of the Company be amended
with respect to its objects clause by the deletion therefrom of the
existing clause 3 anX the substitution therefor of a new clause 3 in
the form of the decument attached heresto marked "A".

2. THAT tha regulations contained in the document attached herato
and marked "B" be and are hereby approved and adopted as the
Articles of Association of the Company in substitution for, and to
the exclusion of the existing Articles of Associlation of the
Company.

Dated IJs“ February, 1990 \

' ("3
....Eﬁ)}kaavrz.;fi..;53;,ﬂ«<.. ..!VL&&/Xc. ey
{duly authorised ¥Gr, and on { JM. Stuart)

behalf of Appleyard Group PLC)

File No:- 00000.66420.dD
Praft 1/WFC/14.2.90
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NEW_OBJECTS CLAUSE

3. The objects for which the Company i= Sutablished &red--

(A) 'Te caxxy on all or any of tho bunineosos of agonto for the
gale of, importers, exportars, sorvicors, repailrors, fittara,
fuxndahergs, hirers, lesgsorg and latters on hire of and doalars in
navw and gsecondhand motor cars, motor cyclos, scooters, vang, bootg,
adxoraft, caravans, trallers, lorries and othoxr vehilcles and croft
and of for and Ln gpares, accassories, engines, imploments, tools,
furndghings, and gupplies of overy degcription: proprietors of
garageg and petrol filling station' repailring, hiring, motor
engineers, self-drive car hire and taxi-cab service propriators,
doiving instructors, mechanical, aercnanutical, marine, electrical,
telaevision, wireless and general engineers, panel heaters, painters,
and sprayers, machinists, smiths, welders and metal workers,
upholsterars, coacly and body builders, timber merchants, haulage and
transport contractors, tourldst and insurance agents, hire purchase
agents and financlers, estate and buillding society agents, property
dealers and developers, proprietors, operators and letters on hire
of caraven and camping sites, motor car and trailer parks, and all
accommodation and conveniences required in connection therewith
manufacturers, merchants of and factors of, agents for and dealersg
in radio and television sets and electrical and mechanical goods and
accessories, cafe, restaurant and hotel proprietors, refreshment
caterers and contractors, provision merchants, bakers, confectioners
tobacconists and newsagents and ccal coke and patent fuel merchants
and general merchants agents and traders.

{B) To carzy on any other trade or business whatsoever which
¢an, in the opinion of the Board of Directors, be advantageously
caxried on by the Company in connection with or as ancillary to any
of the above businesses or the general business of the Company, or
further any of its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, cancessions, patents,
patent rights, licences, secret procesges, machinery, plant, stock-
in-trade, and any real or personal property of any kind for such
consideration and an such terms as may be consildered expadient.

(D) To erect, cocngtruct, lay down, enlarge, alter and maintain
any roads, offices, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the Company's
business, and to contribute to or subsidize the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment ot money for the
purposes of or in connection with the Company's business, and for
the purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any building soclety.

{(F) To mortgage and chaxge the undertaking and all or any of
the real and personal property and assets, present or future, and
all cr any of the uncalled capital for the time belng of the

1.



Company, and to dssue at par or at a promdum or discount, and for
augh congidevation and with and subjoot to such rights, powara,
privilagaa and conditions as may ba thoughtt fit, debenturod or
debentura ateck, aelther permancnt or radeamabla or ropayabls, and
collaterally or furthax to secura any sccurltilos of the Cempany by a
truat daad or othar azsuranco.

(d) To issue and deposit any securities which tho Company hag
power to igssue by way of mortgage to secure any sum lesg thaon tho
nominal amount of such securities, and also by way of security for
the pexformance of any contracts or cbligations of the Company ox of
its customers or other persons or corporations having dealings with
tha Company, or in whose businesses or undertakings the. Company ia
interastaed, whether dixectly or indirectly.

(H) Either with or without the Company receiving any
consideration or advantage, direct or indirect, from glving sny such
guarantee, to guarantee either by pexrsonal covenant ox by mortgaging
or charging all oxr any part of the undertaking propexrty 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 capltal or principal (together with any premium) of, and
dividends or interest on, any stocks shares or securities of any
company, firm or person and in particular (but without limiting the
generality of the foregoing) of anv subgidiary as defined by
Saction 736 of the Companies Act 1985 or of the company which is for
+he time being the Company's holding company, as defined by the said
Section, or another subsidiary, as defined by the said Section, of
the Company's holding company or of any company otherwise assoclated
with the Company in business.

(1) To receive money on deposit or loan upon.such terms as the
Company may approve and to make advances to customers and others
with or without security, and upon such terms as the Company may
approve, and generally to act as bankers for any person or
corporation.

(J) To establish and maintain or concur in or procure the
establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratulties, pensions,
allowances, or emoluments to any persons wiho are or were at any time
birectors or officers of, or in the employment or service of the
Company, or any company whicu 1s a subsidiary of the Compsny or the
holding company of the Company or a fellow subsidiary of the
Company, or the predecessors in business of the Company or of any
such other company as aforesaid, and the wives, widows, families and
dependents of any such persons; and to set up, establish, support
and maintain profit sharing or share puzchase schemes for the
benefit of any of the employees of the Company or of any such cther
company as aforesald and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemas to be
established or maintained; and also to establish and subsidize or
gubscribe to any institutions, associations, clubs 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 aforesald,
or of any such persons as aforesaid, eand to make payments for or

2.
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towarda the lnsurance @f any asuch personz as aforaasaild, and to
aubgaribe ox guavantee money for charitable or benavolant ohjacts or
for any exhibition or flox any publia, genagpal ox usaful objemt, and
to do apy of the mattexs aforogald edther alene or in cenjunation
wigh any suah other company ag afarazaid, - .

(X) To draw, make, accept, endoraoe, nagotiata, diossunt and
exaqutie prownizsory notea, billy of nxchange and othor nagotisdblo
ingtzumentsa.

(L) To invast and deal with the moneyz of tha Company not
immediately requirxed fer the purposus of iv¢s bualness in or upon
such invastments or gsecurities and in such mannar as may from time
to tima ke detarmined.

(M) To pay for any property or rights acquired by the Company,
althar in cash or fully or partly paid-up shares, with or without
przefarred or deferred or special rights or restrictlions in respect
of dividend, repayment of capital, voting or otherwlse, or by any
securities which the Company has power to issue, ox partly in ene
mode and partly in another, and gensrally on such terms as the
Company may determine.

{N) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in cash,
by instalments or otherwise, or in fully or partly pald-up shares of
any company or corporation, with or without deferred or prefcrred or
special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage
debentures or debenture sitocck, mortgages or other sucurities of any
company or corporation, or partly in one mode and partly in enother,
and genarally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock oz
securities so acquired.

(0) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, unlon of interests or co-
operation with any company, firm or person carrying on or proposing
to carry on any business within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to guarantee the contracts or
liabilities of, or the paywment of the dividends, interest or capitrl
of any shares, stock or securities of and to subsidize or otherwise
assist any such company.

{(P) To establish or promote or concur in establishing ox
promoting any other company whose objects shall include the
acquisition and taking over of all or any of tha assets and
1iabilities of this Company or the promotion of which shall be in
any manner cdlculated to advance directly or indirectly the objects
or interests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the
dividends, interest or capiltal of any shares, stock or securities
issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any
part of the business, propexty, assets, liabilities and trangactions

B
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of any person, fizm or company carrying on any bugineas whdah this
Company 18 authoxised to carry on or possessad Qi property sultable
for the purposes of tha Company, or which~gan ba carrisd on in
conjunctilan therewith ox which ls capable of bhaing conductnd 80 ae
direatly on indirectly to bensfit the Company. )

(R} To sell, improve, manuge, devaelop, ,turn to account,
exchange, let con Tent, royalty, share of profita, or othorwiso,
grant licences, easements and other rights in ox over, and in any
other wanner deal with or dispose of the undertaking and all or any
of the property and assets for the time being of tha Company for
such consideration as the Company may think £it.

(8) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by gale or
purchase (for fully or partly paid-up shares or otherwlise) of the
undertaking, subject to tha liabilities of this ox any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or paxtly paid-up shares or otherwlise) of all or
a controlling interest in the shares or stock of this ox any such
other company as aforesald, or by partnership, or any axrangement of
the nature of.partnership, or in any other manner.

{T) To subscribe for, purchase or otherwise acguire, and hold
shares, stock, debentures or other securities of any other company.

(U) To distribute among the members in specie any property of
the Company, ©r any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting to a reduction of
capital be made except with the sanctlon (if any) fox the time being
regquired by law.

(V) To give such financial assistance directly or indirectly
for the purpose of the acquisition of shares in the Company or the
Company's Holding company ox for the purpose of reducing or
discharging any liability incurred by any person for the purpose of
the acquisition of shares in the Company or the Company's Holding
Company as may be lawful.

(W) To do all or any of the above things in any part of the
world, and sither as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, tructees, sub-contractors or otherwilse.

(X) To do all such other things as are incidental or conducive
to the above objects or any of them.

And it is heraby declaxed that in the construction of this
Clause the word ."company" aexcept where used in reference to the
Company shall be deemed to include any person ox partnexrship or
other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the
objects specifiied in the different paragraphs of this Clause shall
not, except where otherwlise expressed therein, be in any way limited
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hy raferance to any othew paxagraph or the nama of the Company, but
may bhe carmded out in as full and ample a mamer and shall be
conatxuad in as wide a gensa as if each of the sald paragraphs

dont company,

defined the objects of a sepaxate, distinct and indapen
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Company No 534610
THE COMPANIRS nCT 1940
AND

THE COMPANIES NCT 1985

BRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
MPPLEYARD LIMITED

(Adopted on [ 1, 1990)

PRELIMINARY AND INTERPRETATION

In these articles-

1.1 "Table A" means Tabla A of The Companies (Tables A to F)
Regulations 1985, as amended by The Companles (Tables A to F}
(Amendment ) Regulations 1985,

1.2 references to a "regulation" are to a regulation in
Table A,

1.3 references to an "article" are to a provision of these
articles, and

1.4 words and phrases used in these articles shall have the
meanings ascribed tc them in or by virtue of Table A.

2. The regulations in Table A shall apply to the company, except
where they are excluded or modified by these articles and, together
with these articles, they shall constitute the articles of tha
company .

SHARE CAPITAL

3. Subject to the Act, unissuad shares in the company shall be
undexr the control of the directors and the directors may offer,
allot, grant options over, or otherwise deal with ox dispose of
unissuved shares in the company to such persons and generally on such
terms, in such manner and at such times as they may determine.

4. Section 89(1l} of the Act shall not apply to the company.
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LIEN

8. The lien eonferxed by regulation 8 shall attach alae to Lully
pald shares, and the company chall alee have & fival and paromount
lien on all shares, whather fully paid or not, otanding registered
in the name of any member, whethor he shall ko thedr gole rogistered
holder or shall be one of two or mova joint heldorg, for all monayn
presently payable by him or his estate to the company. Rogulation 8
shall be modified accordingly.

TRANSFER OF SHARES

6. The directors may in thelr abgolute discretion, and without
giving any reason or so doing, refuse to register any transfer of a
shaxe, whether it is fully pald or not. Regulation 24 shall he
modified accordingly.

NOTICE OF GENERAL MEETINGS

7. Notice of any general meeting need not be given to the
directors or the auditors in those respective capacities.
Regulation 38 shall be modified accoxrdingly.

PROCEEDINGS AT GENERAL MEFTINGS

8. A poll may be demanded at any general meeting by any member
present in pergon or by proxy and entitled to vote at the meeting.
Regulation 46 shall be modified accoxdingly.

VOTES OF MEMBERS

9. A proxy shall be entitled to vote on a show of hands and
regulation 54 shall be modified accoxrdingly.

DELEGATION OF RIRECTORS POWERS

10. The directors may delegate any of theilr powers to committees
conslsting of such persons, whether directors or not, as they think
fit. Regulation 72 shall be modified accordingly.

11. Those members holding more than half by nominal value of those
issued shares which caxrry the right to attend and vote at general
meetings of the company may from time to time and at any time
appoint any person to be a director, either as an additional
director or to fill any vacancy and to remove from office any
director, however appointed. Any such appolintment or removal shall
be effected by an instrument in writing signed by the relevant
members (or in the case of a member which is a company, signed on
its behalf by one of its directors or any other duly authorised
officer) and shall take effect upon its being produced to a meeting
of the directors or served on the company at the office.
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APPOINTMENT AND RETIREMENT OF DINECTORS

12. The direcotors shall not bhe required to retire by rotatlon.
Regulationa 67 and 70 shall be modifiad accordingly. Regulation 73
to 77, the soqond and third asentengeg of regulation 79 and kho lagat
sentence of regulation 84 shall not apply to tho company.

13. A director may ba removed fxrom offico by sarvico on him of a
notica in writing to that effect, signed by or on bohalf of all tho
other directors.

GRATULTIES AND PENSIONS

14. The directors may, on behalf of the company, exercilse all the
powers of the company to provide benefits, whether by the payment of
gratuities or pensions or by insurance or in any other manner
{whether similar to the foregoing or not), for any director or
former director or any relation, connection or dependant of any
director or former director who holds or has held any executive
office or employment with the company or with any body corporate
which 1s or has been a subsidiary of the company or with a
predecessor in business of the company or of any such subsidiary and
may contribute to any fund and pay premiums for the purchase or
provision of any such benefit. No director or former director shall
ba accountable to the company or the members for any benefit
permittaed by thig article and the receipt of any such benefit shall
not disgualify any person from being or becoming a director of the
company. Regulation 87 shall not apply.

PROCEEDINGS OF DIRECTORS

15. A ddirector who to his knowledge i1s in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall
declare the nature of his interest at a meeting of the directors or
of any committee of the directors in accordance with that section.
Subject where applicable to such disclosure a director may vote at a
meeting of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly or
indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the company and
regulation 94 shall not apply to the company.

16. If one or more directors are communicating with one or more
directors by telephone, television or a similar audio wisual
communications system, and each such director so agrees, then,
subject to the Act and the other provisions of these articles, these
communications may be treated as a valid meeting of directors at
which each such director is present.

NOTICES

17. Any notices to be given purstant to the articles may be given

by telex or facsimile transmission to tha telex or facsimile number
maintained at the relevant address of the addressea. Such a notice
shall be conclusively deemed to have been properly given at the time
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18, Any notice or othex documont delivored to or left at a
ragiatared addross othorwian than by pest shell &5 vssmed to have
basn gdven at the time it was so dalivored or lodft.

INDEMNITY

19, Subject to the provisdons of tho Act, but without projudico to
any other indemnity to which the person concorncd may othorwioo ho
entlitled, every director, audiltor, secretary or other officor off tho
company shall be indemnified out of the assets of thoe compuny
agailnst all costs, charges, losses, expenses and liabllitiles
incurred by him in relation to the execution and dlscharge of tho
duties of such office. Regulation 118 shall be extended
accordingly.
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Company No 5346108

THE COMPANLIES NCT 1940

AND
THE COMPANIES NCT 19065

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

APPLEYARD LIMITED

1. The name of the Company is "APPLEYARD LIMLTED".*

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-

(A) To carry on all or any of the businesses of agents for the
sale of, importers, exporters, gervicers, repalrers, fitters,
furnishers, hirers, lessors and letters on hire of and dealers in
new and secondhand motoxr cars, motor cycles, scooters, wvans, boats,
aircraft, caravans, trallers, lorries and other vehicles and craft
and of for and in spares, accessories, engines, Iimplements, tools,
furnishings, and supplies of every description: proprietors of
garages and petrol filling stations repairing, hiring, motor
engineers, self-drive car hire and taxi~-cab service proprietors,
driving instructors, mechanical aeronautical, marine, electrical.,
television, wireless and general engineers, panel beaters, painters,
and sprayers, machinists, smiths, welders and metal workers,
upholsterers, coach and body builders, timber mexchants, haulage and
transport contractors, tourlst and insurance agents, hire purchase
agents and financiers, estate and building soclety agents, property

* By Special Resolution the Company changed its name on
17th July, 1956 from R.P. Motors (Redhill) Limited to R.P. Motors

Limited.

By Special Resolution the Company changed its nama on
26th September, 1974 from R.P. Motors Limited to Endeavour

Redhill Limited.

By Special Resolution the Company changed its name on
31st March, 1989 from Endeavour of Redhill Limited to Appleyard

Limfited.
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dealers and developers, pronrietors, oparators and lettors on hire
of cavavan and camping eites, motor cax ond traller parks, and all
accommedation and cenveniences requirod in connoation therewlth
manufacturers, morcehanta of and factors of, agonts for and doalers
in radio and telovision gote and alectrical and mochandcal goods and
accessories, cafe, xoataurant and hotol propriciors, réITORLNGNT
catarera and contractors, provielon mowohants, bokoro, confactlonoryg
tobaceonists and nowsagenta and coal coko and patont fuol morchants
and general merchants agonts and tradars.

{1) To carry on any other trade or business whatsoovor which
can, in the opinlon of the Boaxd of Directors, bo advantagaouoly
carried on by the Company in connection with or os anclllary to any
of the above businesses or the general business of the Compony, or
furthor any of its objects.

(C) To purchase, take on lesse or in exchange, hiro or
otherwise acquire and hold for any estate ox interest any lands,
buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, wmachinery, plant, stock-

in-irade, and any real or perscnal property of any kind for such
consideration and on such terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain
any rcads, offices, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the Company's
business, and to contribute to or subgidize the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and for
the purposes of or in connectlon with the borrowing or raising of
money by the Company to become a member of any building society.

(F) To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Ccompany, and ‘to issue at par or at a premium oxr discount, and for
such consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable ox repayable, and
collaterally or further to secure any securities of the Company by a
trust deed or other assurance.

{(GY To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum lags than the
nominal amount of such securities, and also by way of security for
the performance of any contracts or obligations of the Company or of
its customers or other persons or corporations having dealings with
the Company, or in whose businesses or undextakings the Company is
interested, whether directly or indirectly.

(#) Edither with or without the Company receiving any
consideration or advantage, direct or indirect, from giving any such
guarantee, to guarantee either by personal covenant or by mortgaging
or charging all or any part of the undertaking property and assets
present and futurse and uncalled capital of the Company or by both




auch methoda, the performange of the ohligations and tha payment of
the capital or prinaipal (together with any premium) of, and
dividenda or intexest an, any stocks shares or soourliiaeo of any
company, fixm or porason and In particular (but without limiting tho
genavality of the forvegeoing) of eny subaidiary &2 dalfdnsd by
Sectlon 736 of the Companies Aot 1985 or of the company whioh iz for
the time being the Company's holding company, aa dafined by tho npaid
Segtion, or another asubsgidiary, sm defined by tho sald Scotion, of
the Company's holding company or of any company othorwismo asgaslatad
with tha Company in businessa.

(1) To receive money on deposit or loan upon such texms as tho
Company may approve and to make advances to customers and others
with or without security, and upon such terms as the Company moy
approva, and generally to act as bankers for any person or
corporation.

(J) To establish and maintein or concur in or procure the
establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit of, and
give or procure the giving of denations, gratuities, pensions,
allowances, or emoluments to any persons who are or were at any time
Directors or officers of, or in the emplovment or service of the
Company, or any company which is a subsidiary of tha Company or the
holding company of the Company or a fellow subsidiary of the
Company, or the predecessors in business of the Company or of any
such other company as aforesald, and the wives, widows, families and
dependents of any such persons; 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 other
company as aforesald and to lend money to any such employees or to
trugstees on their behalf to enable any such purchase schemes to be
established or maintained; and also to establish and subsidize orx
subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the intexests and
well-being of the Company or of any such other company as aforesaid,
or of any such persons as aforesald, and to make payments for or
towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or berevolent objects or
for any exhibition or for any public, general or useful object, and
to do any of the matters aforesald either alone or in conjunction
with any such other company as aforesaid.

({K) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments.

(L) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon
such investments or securities and in such manner as may fxrom time
o time be determined.

(M) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in one

3.




nede and partly in anothar, and gonerally on such termg as tha
Company may detarmine.

To acoept payment; for any proporty ox mights sold or
disposed of or dealt with by tha Company, olther in cash,
by instalments ox othorwisa, or in fully or paxily poald~up sheap of
any campany oxr corporation, with or without doforred ox proforrod or
special rights or restrictions in respect of dividond, ropaymont of
capltal, voting or otharwise, or in debonturaos or nortgago
debentures or debentura gtock, mortgages or other securitias of any
ly in one mode and partly in anethor,
the Company may detorming, and ‘o
eal with any shares, stock or

(0) To enter into any partnership or Joint-pursae arrangement
or arrangement for sharing profits, union of interests or co-
operation with any company, flrm or person carrying on or proposing

to carry on any business within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidiza or otherwise
assist any such company.

or interests cof this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities
isgsued by or any other obligations of any such company.

{Q) To purchase or otherwlse acquire and undertake all or any
part of the business, property, assets, liabilities and transactions
of any person, firm or company carrying on any business which this
Company is authorised to Carry on or possessed of property suitable
for the purposes of the Company, or which can be carried on in
conjunction therewith or which is capable of being conducted so as
directly or indirectly to henefit the Company.

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits, or otherwise,
grant licences, easements and other rights in or o
other manner dea
of the property
such considderati

whether by sale or
herwise) of the
abilities of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paild-up shares or otherwise) of all or
a controlling interest in the shares or stock of this or any such

4.




ather company aa aforesald, or by partnerahip, or any anrangenant of
the nature of partneraship, or in any other mannor.

{T} Ta aubsoribae for, purchase ar othorwiooe aoqulxre, and held
aharves, atogk, debenturea or other acouritics of any other company.

(U} To distxibute among tho mombera in gpoolo any proporty of
the Company, or any preoocods of salo or dlspoonl of any proporty of
the Company, but so that no distribution amounting to a roduction of
capital be made excopt with the sanctlon (if any) for the timo bodng
required by law.

{V} "o gilve such finsncisl assigtance directly orx Iindizectly
for the purpose of tho acquisition of shares in the Company or tha
Company's Holding company or for the purpose of reducing or
discharging any liability inourred by any person for the purpose of
tha acquisition of shares in the Company or the Company's Holding
Company as may be lawful.

(W) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contracitors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or otherwilsge.

{X) To do all such other things as are incidental or conducive
to the above objects or any of them.

And it is hereby declared that in the construction of this
Clause the word "company" except where used in reference to the
Company shall be deemed to include any person or partnership or
other body of perscns, whether incorporated or not incorporated, and
whether domiciled@ in Great Britaln or elsewhere, and that the
objects specified in the different paragraphs of thilis Clause shall
not, except vhere otherwise expressed therein, be in any way limited
by reference to any other paragraph or the name of the Company, but
may be carried out in as full and ample a manner and shall be
construed in as wide a sense ags 1f each of the saild paragraphs
defined the objects of a geparate, distinct and independent company.

4. The liablility of the members is limited.

5. The share capital of the Company is £10,000, divided into
10,000 shares of £1 each. The shares in the original oxr any
increased capital may be divided Into several classes, and there may
be attached thereto respectively any preferential, deferred or other
special rights, privileges, conditions or restrictions as to
dividend, capital, voting oxr otherxrwise.

By Special Resolution dated the lst December 1967 the share
capital of the Company was increased to £60,000 by tha creation of
50,000 additional shares of £1 each.

By a Special Resolution dated the llth March 1974 the share
capital of the Company was increased and re-organised so as to
consist of £60,060 divided into 60,000 3% Non-Cumulative Preference
Sharesg of £1 each and 60 Qrdinary Shares of £1 each.




By a fSpectial Resolution dated the 24th Februaxy 1978 the share
capital of the Company was increased te f60,660 by the greation of
600 additional Ordinary Shares of £l each.

Ay a Special Resalutinn datod tha 20th Fabruarxy 1978 the share
aapital of the Company was incroasod to L60,792 by tha areatlion of
132 additional Ordinary Shares of Ll cach. o

DBy & 8pacial Remolution dated tho lot Novombor 1970 tha (0,000
3% Non~Cumulative Praforoncoe Sharas wore convertod inte Ordinary
Sharea of L1l cach.
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Company No 534610 i ‘.‘ 1‘5;; ‘Al:‘.
THE COMPANIES ACT 19480
AND

THE COMPANIZES ACT 1985

PRAIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
APPLEYARD LIMITED

(Adopted on 21st February, 1990)

PRELIMINARY AND INTERPRETATION

In these articles-

1.1 "fTable A" means Table A of The Companies (Tables A to F)
Regulations 1985, as amended by The Companies (Tables A to F)
{Amendment) Regulations 1985,

1.2 references to a "regulation" are te a regulation in
Table A,

1.3 references to an "article" are to a provision of these
articlesg, and

1.4 words and phrases used in these articles shall have the
meanings ascribed to them in or by virtue of Table A.

2. The regulations in Table A shall apply to the company, except
where they are excluded or modified by these articles and, together
with these articles, they shall constitute the articles of the

company.

SHARE CAPITAL

3. Subject to the Act, unissued shares in the company ohall be
under the control of the directors and the directors may cffer,
allot, grant options over, or otherwise deal with or dispose of
unissued shares in the company to such persons and generally on such
terms, in such manner and at such times as they may determine.

4. Section 89(1) of the Act shall not apply to the company.




LIEN

5. The lien conferred hy regulation 8 shall attach aleo to fully
pald shares, and the company shall also have a firgt and paramount
lien on all shares, whothar fully poild or not; stasdicz caglatarad
in the name of any momber, whether he shall ba their sole registorad
holder ox shull be one of two or more jJjoint holders, for all monoys
presently payable by him or his estate to the company. Regulatdon O
shall be modified dccordingly.

TRANSFER OF SHARES

6, The directors may in their absolute discretion, and without
giving any reason or so doing, refuse to register any transfer of a
share, whether it is fully paid or not. Regulation 24 shall he
modified accordingly.

NOTICE OF GENERAL MEETINGS

7. Notice of any general meeting need not be given to the
directors or the auditors in those respective capacities.
Regulation 38 shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded at any general meeting by any member
present in person or by proxy and entitled to vote at the meeting.
Regulation 46 shall be modified accordingly.

VOTES OF MEMBERS

9. A proxy shall be entitled to vote on a show of hands and
regulation 54 shall be modified accordingly.

DELEGATION OF DIRECTORS POWERS

10. The directors may delegate any of their powers to committees
consisting of such persons, whether directeors ox not, as they think
fit. Regulation 72 shall be modified accordingly.

11. Those menbers holding more than half by nominal wvalue of those
issued shares which carxy the right to attend and vote at general
meetings of the company may from time to time and at any time
appoint any person to be a director, elther as an additional
director or to £ill any vacancy and to remove from office any
director, however appointed. Any such appointment or removal shal),
be effected by an instrument in writing signed by the relevant
members (or in the case of a member which is a company, signed on
its behalf by one of itz directors or any other duly authorised
offlcer) and shall take effect upon its being produced to a meeting
of the directors or served on the company at the offilice.
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APROINTMENT AND RETIREMENT OF DIRRCTORA

12. The direqtors ghall not bo requized to xotira by rctation,
Regulations 67 and 78 shall bo modified agcordingly. Regulation 73
to 77, the sacond and third sentences of rogulaticn 79 and tho lagt
gentenca of regulation 84 shall not apply to tho company.

13. A ddreotor may be removed from office by service on him of g
notice in wrlting to that effect, signed by or on behalf of all the
other dirxectors.

GRATUITIES AND PENSIONS

14. The dirxectors may, on behalf of tha company, exercise all the
powers of the company to provide benefits, whether by the payment of
gratuities or pensions or by insurance or in any other manner
(vhether similar to the foregoing or not), for any director or
former director or any relation, connection or dependant of any
director or former director who holds or has held any executive
office or employment with the company or with any body corporate
which 1s or hag been a subsidiary of the company or with a
predecessor in business of the company or of any such subsidiary and
may contribute to any fund and pay premiums for the purchass or
provision of any such benefit. No director or former director shall
be accountable to the company or the members for any benefit
permitted by this article and the receipt of any such benefit shall
not disgualify any person from being or becoming a director of the
company. Regulation 87 shall not apply.

PROCEEDINGS OF DIRECTORS

15. A directoxr who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall
declare the nature of his interest at a meeting of the directors or
of any committee of the directors in accordance with that section.
Subject where applicable to such disclosure a director may vote at a
meeting of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly oxr
indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the company and
regulation 94 shall not apply to the company.

16. 1If one or more directors are communicating with one or more
directors by telephone, television or a similar audlo visual
communications system, and each such director so agrees, then,
subject to the Act and the other provisiong of these articles, these
communications may be treated as a valid meeting of directors at
which each such director is present.

NCTICES
17. Any notices to be given pursuant to the articles may be given
by +telex or facsimile transmission to the telex or faesimile number

maintained at the relevant address of the addressee. Such a notice
shall be conclusively deemed to have been properly given at the time

9.




ahggn en the anawerback or trananlesion report recelved hy the
gender,

18, &ny notidce or other deooument deldvered to or left at a
regiatered address othexrwlsa than by poat shall bo doomod o have
baen given at the time it was so deliverad or loft.

INDEMNITY

19. Subject to the provisions of the hot, but without projudice to
any other indemnity to which the person concaorned may otherwiooe bo
entitled, every director, auditor, secretary or other offiicor of thpo
company ghall be indemnified ocut of the assets of the company
agalnst all costs, charges, lesses, expensaes and llabilities
inourred by him in relation to the execution and discharge of tho
dutles of such office. Regulation 118 shall bs extended
accoxrdingly.
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COHPANIES FORM No 123

Notice of increase
in nominal capital

Pursiant to section 123 of tho Companios Act 1985

To the Registrar of Companies For official use Company Number
P | 534616

)

1

i
sntsmdnusmud se el

Name of company

Appleyard Limited

gives notice 1n accordance with section 123 of the above Act that by
resolution of the company dated 10 April 1992 the nominal capital of
the company has been increased by £1439208.00 beyond the registered
capital of £60792.00, ’

A copy of the resoiution authorising the increase is attached.
The conditions {eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issuad are as follow:

The new shares rank parri passu with the previous shares.

Please tick if continuation
sheet(s) are attached

Company
Signed L . Designation Secrutary Date 13 April 1992

N
Presentor’s name, address For officlal use
and reference (If any): General section Post room

P 5\\

A 1 tard L
Appleyard Group PLC otk W\x\@}» 2%
Windsor House, Cornwall Road A%
HARRQGATE
MORTH YORKS. HGL 2PW h

CHAPP




Cobpany No 534618
APPLEYARD LIMITED

ORDIMARY RESAIUITON-

At an Exiraordinnry Genoral Mooting of tho alova company hold at
Windsor TNousa, Cornwall Rond, Oarregato on Friday 10tk April 1992
the following resolution wos passed aa an ordinary rudolutiont

WTHAT the authorlsed sharte capital of the company be Increased Lo
£1,500,000 by tho ercation of 1,439,208 additional ordinary
sharas of £1 each.




