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JOHW CRADDOCK LIKITED

John Cradfock Limited

3.  Ths abjects for which the Campany s esteblished are:-

(A} Tocarry on business as manufacturers, oviners, buyers, sellers, hivers, repairers.
~leaners, storers and generai dealsrs in mofur carg, vans, fortiés. coaches and tmittis
"o, mator cycles, scooters, bicycles and mechan'ical!v propolied vehicles of ave

<gtiption, engines, bodies, tyres, fixtings, petrof, ol and atl other kinds wi fusi,
. resories, componznts, apparatus and !‘aq'l_‘nsltes cencerntd with the manufacture,
ruvnmng, maintenaiice, repair or use of such vehicles; 1o cany on busingss &2 moator
body painters, motor, mechaniceal, radio, eiectrical and general enginoers, metal and
alio¢ workars, dealers iy radio 2pparatus and sccessories, to aet a8 hpulsgs controc
tors and carriers of goods and persons in every way and garage propristors; 10 cery
on the husifess of manufacturers, exgorters snd tmporters of and Yeolers In eny
goods, materials or things ancillary to or connected with ail or any of the suid
businesses, and to bay, self, exchange, slter, improve, ruiing, manipulate, Frepore
for market ond otherwise deal in all kirds of plant, mechinery, totls, substances,
materials, and things nécessary Tor certying on thy of the sald businessey, whothet
as grincipals, agents, trustees, manufacturers ¢ otherwiss,

% Vame changed from LANE ROVER PARTS (U,K.) LIMITED by Specic) Roselotitm
pogssed 3rd Mevomber 1981, '
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(B}

{C)

(D}

(E)

(F)

{H)

Clauses 3iB} 10 3R

To guarantee or give security for the payment or performance of any debts, contracts,
or obligations ~f any person, firm or company, for any purpose whatsoever, and to act
as agents for the collection, receipt or payment of morey and generally to act as agents
for and rendar services to customers and others and generally to give an; puarantee,
security or indemnity,

Tg carry on any other trade or business which ean, in the opinion of the Hoard of
Directors be advantageously carried on by the Company.

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

To erect, construct, lay down, enlarge, alter and maintain any shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection, construction and maintenance
of any of the above,

To acquire by ariginal subseription, tender, purchase or otherwise and hold, sell, deal
with or dizpose of any Shares, Stocks, Debentures, Debenture Stocks, Bonds, Obliga-
tions and Securities, guaranteed by any Company constituted or carrying on business
in any part of the world and Debentures, Debenture Stocks, Bonds, Obligations and
Securities guaranteed by any Government or Authority, Municipal, Local or otherwise,
wnether 4t home or abroad, and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof and to exercise and enforce all
rights amd powers conferred by the uwsership therest,

To borrow money and raise money @nd secure or discharge any debt or obligation of or
binding on the Company in such manner as may b2 thought fit and in particular by
mortgages of or charges upon the andertaking and alt or aay of the real or heritsbiz
and personal or moveable properey {present and future) and the uncalled capitsl for
the time being of the Company or by the crestion and issue of debantures, debentare
stock or other obligations or securities of any desaription,

To guarantee support and/for secure either with or wit! ot consideration the payment
of any debentures, debenture stock, bonds, mortgages, charges, obligotions, inwerest,
dividends, securities, moneys or shares of the performance of contracts or engagements
of any other company or person and in particular {but without prefudics 1o tha goner
ality of the foregeing) of any company which i, {or the time being, the Tompany™s
holding company as defined by Section 154 of the Companies Act 1848 or shother
subsidlary, as defined by the said section of the conipaiiy’s holding company or vhir
wise associated with the commpany in busingss and 1o give indemnities ahil guarbritess ¥
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{J)

(K)

(L)

(M)

(N}

{0)

{P)

Lizyses 34 10 3P

all kinds ang by way of Uity as aforesaig either with or without consideration to
mortgage ang charge the undertaking ang all or any of the real and persang) proper-
ty and assets present or Tuture, to issue debentures and debentyre stock and colfay.
erally or further 1o secure any securities of the Company by a Trust Deeg or other
assurance and to enter into Partnership or any joint purse arrangement with any per-
$00, persons, firm or company,

To make advances to Customers and oterg with or without security, and upon such
terms as the Company may approve, and to guaraniee the dividends, interest ang
capital of the shares, stocks or securities of any company of or in which this Com-
Pany is a member or is otherwise interestad, :

To receive Money on deposit or loan upon such term as the Company may approve,
and generaily to gt as bankers for Customers and others,

To take part in the formation, Management, supervision or control of the business or
operation of any Company or undertaking and for that purpose to appoint and remuy-
nerate any Directors, Accountants or experts or agents,

To employ eXperts to investigate angd exumine into the condition, Rrospeets, value,
character, and

circumstances of any business concerns and undertakings and generally
of any assets, property or rights,

acquire, hold, dispose of shares, stocks, or securities issued by or any other obliga.

To draw, make, accept, endorse, nhegotiate, discount and execute promissory notes,
bills of exchange, and other negotiable instruments, :

PUrposes of the business of the Company in or upon such investments &nd in such
manner as the Company may approve,
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Q)

(R}

(5}

(T}

(W

(v)

(W)

Clausss 3102 20 3097

To pay for any property or rights acquired by the Company either ia cash or fully or
pa_rthf paid up shares, with or without preferred or defarred or special rights or restri-
ctions in respect of dividens] repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in ane mode and partly in
another, and generaliy on such terme as the Company may determing,

To accept payment for any property or rights sold or otherwise disposed of or desit
with by the Company, either in cash, I'y instalments or otherwise, or in fully or partly
paid-up shares or stick of any company or corporation, with or without preferved or
deferred or special 7 3hz, or restrictions in respect of dividend, repayment of capital,
voting or otherwise, . i debentures or mortgages or other securities of any company
or corporation or parily in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock oF securities so acquired,

T amalgamate with of enter ifto any partnership or arrangement for sharing profits,
unioiy of interests, reciprocal concession or co-cperation with any company, firm or
perenn carrying on or preposing to carry on any business within the objects of this
Company or which is capable of being carried ci 50 as directly ot indirectly to benefit
© <5 Cornpany, and to acquire and hold, sell, deal with or dispose of any shares, stock
v securities of or other interests in any such company, and to guarantse the contracts
or liabilicies of, subsidite or atherwise assist, any such company.
To purchase or ctherwise acquire, take cver and undertake all or any part of the busi-
ness, property, liabilities and vansactions of any person, firm or company carrying on
any business the carrying on of which is calculated 1o benzfit this Company or to
advance its interests, o~ possessad of property suitable for the purposes of the Com-

pany.

To sell, improve, manage, develop, win to account, exchange, let on rem; royalty,
share of profits or othenwise, grant licences, gasements and other rights in or over,
and in any othar manner deal with or dispose of the undertaking and oll or any of
the property and assets for the time being of «“e Company fer such consideration es

tha Company may think fit.

To grant pensions, allowances, gratuities and tfonuses 1o officgrs ur.‘ex-ofﬁcers.
emplovees or ex-employees of the Company or s pree]ecessors in b.usmeg.s or 3}19
deper.oants of such persans and to establish and maintain or concur m‘mamt‘ainmg
trusts, funds or schemes, {whether contribuiory of non-&.nnir« wiary), v'wth a view 0
providing pensiuns or other funds for any such persons ks aforesaid v their depen.

dants,

To aid in the establishment ] support of, any schools and any educational, reientd
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(Y}

(Z)
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fic, literary, religious or charitable institutions or trade societies, whether such instity-
tions or societies be solely connected with the business carried on By the Company or
its predecessors in business or not, and to institute and miaintain 2ry ciub or other
establishinent.

To distribute amang the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no Jzuribu-
tion amounting to a reduction of capital be maae except with the sanction (if any)
for the time being required by law.

To do all or any of the above things in any part of the world, and either as prin.r;ibalvs.
agents, trustees, contractors or otherwise, and either alone or inf'r,-onjunction with
others, and either by or through agents, trustees, subcontraciors !};?’btf?&fWiSﬁ.

IR -
To do all such other things as are insidental or conducive to the iibove abjects or any
of them.

it is hereby dec!ared'that the objects of the Company as specified in each of the foregoing para-
graphs of this clause shall be separate and distinct objer™s of the Company_ ahd shall nothair
any way limited by reference to any other paragrapht the order in which the same oogur,

4,

[~

s

snares of

The liability of the members is limited.

The share capital of the Company is £5,000 divided into 5,000
£1 each.
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WE, the several persons whose names and addresses are supscribed, are desinous
of being formed into @ Company in pursusnce of this Memorandura of
Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Namas, Addresses and Descriptions of Subseribers Number of Shares taken by each Subscriber

DAVID ORDISH . ONE “1‘
141-145 Curtain Road ;
LONDON EC2A 3BX.

Company Director.

JOSEPH HAMMOND ONE
141-145 Curtain Road
LONDON EC2A 3BX.

Company Director,

DATED the 7th day of Januars 1980

Witness to the above Signatures -

LAWRENCE TOOHEY
141-145 Curtain Road
LONDON EC2A 3BX.

Formation Managar.
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COLPANY LIMITED BY SHARES

Association

OF

JOHN CRADDOCK LIMITED

PRELIMINARY

The Company shall be a private company within the meaning of the Companies Acts
1848 to 1976 (herrinafter referred to as “the Acts”) and subject as hereinafier
provided the regylations contained or incorporated in Part 1] off Table A in the First
Schedule to the Companies Act, 1948 as amended [ereinafter roferved to as “Part 11
of Table A”), shall apply to the Company. Reference to any provision of the Acts
shall where the context so admits be construed as and inciude a reference to such
provision as modified by any statute for the time being in {oree,

Regulations 22, 24, 53, 58, 71, 75, 84(2), 84{4), 88, 88, 20, 51, 922 and 99 of Part !
of Table A aforesaid {hereinafter referred to as "Part f of Table A”"), shait not apply
to the Company, but the Articles hereinafter contained together with the rxmaining
regulations of Part | of Table A and Part I} of Tabie A, subject to the modif{icatiuns
hereinafter expressed, shall constitute the res; ‘4tions of the Company,

SHARES

The shares shall be at the disposal of the Directors, who may aliot, grant options
over or otherwise dispose of them to such parsons at such times end 60 suth condi
tions as they think proper, subject to the provisions of the next following Articla
and to regulation 2 of Part |l of Table A, and provided that no shares zhall bo Issued

at a discount, except as permitied by the Acts,

Unless utherwise determined by the Company in General Meg\ing any original shares
for the time being unissued and any new shares from time to ﬁm? to he created,
shall hefore they are issued, be offered to the Members in proportion as nem:lv 28
may be to the number of shares held by them, Such offa_r ghal! be made'bv notica in
writing specifying the number of shares offered and timiting the ﬁtvne in which ‘the
offer If not accepted will lapse and determine, and after the expiraticr of such time
or on the receipt of an intimation from the persan to whom Jhe offer is rade that

" he declines te accept the shares offered the Direztors may subject to these Articles,

disposa of the same in such manner as they think most 1‘1:r.ne‘ficial to the Company,
The Directors may in like manner and subject as gforesald dispose of am:. such fyew
or niriginal shares which by reason of the proportion borne by them t» :..e‘num‘bﬁr
of persons entitled to any such olver us aforassid or by reason of any other jixfﬁcuigv
in apportioning the same cannot In the Jiew of the Directors be eventusliy thered in

the manner aforesaid,

.
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Artictas Sma 70

LIEN
The lien Fonferrgq by Regulation i1 of Part | of Tzble A shall extend 1o all shares
wh_ether fully paid or not ang *a respect of any hability to the Company of the
registered holder or hoiders 6f such shares,

SHARE TRANSFERS

The instrument of transfer of a fully paid share shall be sigried by or on behalf of the
transferor and in the case of shares which are not fully paid up, the instrument of
transfer shall in addition be signed by or on behalf of the transferea. .

PROCEEDINGS AT GENERAL MEETINGS

The words “the appointment of and” shall be omitted in regulation 52 of Part 1 of
Table A,

The words "“twenty one” shall be substituted for the word “rhirty" In regulation 57
of Part | of Table A,

At any General Meetirg a Resolution put 1o the vote of the Meeting shall be decided
on a show of hands « iess before or immeadiately following the declaration of the
resiit of the show of hands a poll is demanded by the Chairman or any other Mem:
ber present in person or proxy. Un'sss s pol! be s_ demanded 2 declaration by the
Chairman thet a Resolution has on a show of hands been carried, {whether unshi-
mously or py a pertictdar majority), or lost and an entry to that effect made i the
book contauining the minutes of the orocerdings of the Mzating shall be conelusive

evidence of the fact without proof of the number or proportic of tha vores rocurd-
ed in such vote,

DIRECTORS.

Unless and until othenwise deterined by the Company in General Meeting the
number of Directors shall not be less thun ohe nor mere than five, 1 at any time wnd
froin time to time there shall be only one Director of the Company, such yirem’c»r
riay act alone in exercising all the powers and guthorities vestd in the Directors,
The first Director or Directors of the Company shall be the persin or persons named
in the statement dalivered to the Registrar of Companies in accordsnce with thy

Acts.
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12.

13.

14.
(1)

(2)
{3)
(4}

(5)

18,

Actiztes 13 g0 15

A person may be appointed a Director notwithstanding that he has attained the age
of seventy vears and no Director shall be fiable to vacate office by rezson only of his
having at*ained that or any other age.

Any Director rnay by notice in writing signed by him and deposited at the registered
office of the Company appoint an alternate Direcior to act on his behalf, Such
alternate Director must be either a Ditector of the Company or a person approved
by all the Directors for the time heing of the Company. Every alternate Director
shall during the period of his appointment be entitled to notice of Meetings of
Directors and in thz absence of the Director appointing him to attend and vote
ihereat as a Director, but his appointment shali immediate!y cease and determine if
and when the Director appoirting him ceases to hold office as a Director. A Direc-
tor who is aiso an alternate Dirgetor shall bie entitied in addition to his own vote to
a separate vole on behalf of the Director whom he is representing,

Provided that he shall declare his interest in any contract or transaction & Director
may vote as a Dirzicor in regard to any such contract or ‘transaction in syhich he'is
interested or in respect of his appointment to any office or place of profit or upon
any matter arising thereout and if he shall 50 vots his vote shall be counted,

The office of a Director shalf 4. vacated:-

If by notice in writing delivered to the Company at its registered office or tentered
at a meeting of the Directors he resigns the office of Director,

Hf he becomas bankrupt or enters into any arrangement with his creditors.

If he becomies of unsound mind.

if he is prohibited from heing a Director by reason of any orde? made under the
Acts,

If he is removed from office by a resolution duly passed in steordante with the
Ants,

BORROWING 'OWERS OF DIRECTORS

The proviso to reguiation 79 of Part 1 of Table A shall be oinitted,
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Artities 18 10 18

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the Directors may be
fixed by them and unless so fixed shall, when one Direcior only is in office, be ong,
and shall, when more than one Director is in office, be two,

SECRETARY

ey

The first Secretary of the Coempany shall be the person named In the staterneny
delivered 1o the Registrar of Companies pursuant to the Acts.,

d INDEMNITY

Subject to the provisions of the Acts, and in addition 1o such indemnity as Is cone
tained in reguiation 136 of Part | of Table A, every Director, offiter or official of
the Company shall be entitled to be indemnified out of the assets of the Company
against all losses or liabilities incurred by him in or sbout the execution sad ity
charge of the duties of his office.
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Names, Addresses and Desarintions of Subseribers

DAVID ORDISH
141-145 Curtain Road
LONDON EC2A 3BX.

Company Director,

JOSEPH HAMMOND
141-145 Curtain Road
LONDON EC2A 3BX.

Company Director.

DATED the 7th day of January 1980

Witness to the above Signatures «

LAWRENGE TODHEY
141145 Curtain Road
LONDON EC2A 3BX.

Formation Manager.



