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DECLARATION of compliance with the requirements of the Companies

Act, 1948, on application for registration of a Company.
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Limited, and That all

the requirements of the Companiés Act, 1948, in

respect of matters precedent to the registration of the said Company and

incidental thereto have been complied with. Apd 1 make this solemn

Declaration conscientiously beliexving the same to be trug and by virtue of

the provisions of the * Slutory Declarations Act, 1835
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COMPANIES ACT. 19498

COMPANY  LIMITED  BY  SHARES

MEMORANDUM  of  ASSOCIATION
of

ARNOLD  CLARK  FINANCE  LIMITED

The name of the Company ies “ARNOLD  CLARK  FINANCE  LIMITED.®
fhs Roglstered Office of the Compoeny will be situnte in Scotland,

iha objeets for which the Company is estadlished are:—

To carry on in Seotland pr elsewhore the business of:-

Lom

Pl

;’wi

To Loan or sdvanga.mungy or give cradit with ox without
HERULTEY 1o "anch porsons and on such torme ss may soeom
axpedient, and in particular 1o oarry on the businesson

@f Hire Purchasme, Hiring, Letting of Hixe, Finanpe ox
asalsting in Financing, Payment by Instalment, Renting

with partionlsar rogard to motor vehioles of all kiuds,
Cyelen, Motor Cyoles, Trastors, Agricultural and other
Hachinery, Plant and Maochinery of Public Works Contraciors,
Ingineera, and other similar bhusinosses and the paxrts and
socessories of the said motor vehicles and othor mashinexy
and in genersl to caxry on the same business with regard

tir Land, Buildings orx other Heritable Sodfects, Commpdfties,
Materisls, Apparstus, Machinery, Implements, Articles,
Shipm, Herohandise, Alreraft of all and every Xind and
degzription.

Bunkaere, Finsnelors, Industrial Bankers, Financial Agonts,
Advisore, Debt Collootors, and Deslers in Book Debix,
asvilueug and Borrowing Money, Negotiaiting Leans, %o Buy
ar Sell Coods and Services, te Hire Coods with or without
the Oprion to Purchasp, but none of the absvae actions to
h&;}ﬁ*ﬂizmwzxg 8t the provisions of tho Money lenders Aots

* ‘9 ) L 4

Yo owrry on the business of an Inveotment, Lending, Barrvowing
snd Agoacy Seelety; Lo nooept Honoy on Cakdpn-Daptig S
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Hebenturo o otherwlas; to Inveat or Lend the Capital

and Other Monevs of the Compony in tho Purchase oT upon

tho Securiiv v Propersy of ony Eind, Heritable and
Moveabin, fenl and Porsonsl, of every Lind and desswiption;
and, ip particular, %o scquire, Hold and Realiso Sharos,
Stocha. Deheatures, Dobemiuroe Stock, Bonds, Mortgagds,
Obligationg by Securities of any Govornment, Rulexr,
Comminaionern Tublie Body or Authorlty, whethexr at homoe OX
sbrosd, oe ¢f any Corporation, Cotapany . Soclety or {ndortaking
ot whotover natdre consiitutod oF carrying on husinoss in
any pary of the world, provided that no {nvestment involving
anlimited 1isbility on tho Company shall ho made or hold.

wo Finontre Lond Money to OT otherwiso Assist any poraon or
perguns, Lompany, Corporation, Aasocintion ox Partnorship
engofed 1n Lhe corrying on of business 58 Manufacturexa,
Doaignars, Conpulianis, Rentors, Ropalrers, Bxportoxs,
Tmportexs amd pstribuioxe of and wholoeasle and rotalle
and crodlt demlers in oY agents for any othsy Flrma or
Compunioen monuiasturing or desling in Motox Vvehiocles, Motor
yolos, Cyolve wnd all Accessories in comne¢tion ther owith,
Wusleal and oiber Tnsbtruments of all kinds. ineluding wireless.

telovision, radic gramophones, gramophone rocords, cinemstograph

and phonographic aygaxntns. racords, rolld, tiims, devices,
socessoricy and applisnces, housohold goods and furnishings,
machinery . anpines, rolling stock, tgole lmplements, ntensils,
conveniancos, effeols, stores, matorinla, merchandine and
accosacriva of sil kinde and goenerally any other articles
whioh might he advantagoously ox conveniently dealt with by
such & porson, company, corpoxration ox sasgciatlon as adcesSsOTY
or cugmate te such wusiness and to aoguire., hold, sell ox
otherwise dlsposs of shares, atock, dehenturoes oI dobonture
stock or any interest in the revenue ox profits of any such
company., porporation or apsociation 8¢ formed, or of &ni
coEpany - sgsoclistion ox partnorship 1ikely Lo further the
cbjacts af shin Company.

To horrow or raise nonsy in sueh manner ad the Company shall
think it and in pariienlar, by the tesua of debontures ox
debepture atotk, perpetual or otharwige, snd to sacunre the
repaymont 9% soy oondy yorrowod, raised or owing Dby nortgage,
chayge or iien upon the whole or any pari of the Company' 8
property i whother pregent or tuture) ineluding dts nncaliad
capital, and siso by o similar morigags, gharge ox lion to
gacnrs npd gusrsntad tha performance by the Company of any
ohligation oFf 18ability Lt may undertake. ’

e Carry E ALY other business whalgoevex aimi{lar to the main
panineas =f ke Qompany oF which may be copveniently carried
on in ¢onneelion with sny of the Company's ¢bjects or may be
ealealnte  diynetly oF Lpairectly to davelop any branch of the
popiness of the Company ur to enhance tha yslne of or ronder
a3 ol prﬁfﬁnmhlw any of tha properties, sasota, righits o
Cntarante Gf tho LOwpany.

T acyutre bY purihssns oy arhorwisg, snd undertske for cash or
shores O athoruise, and 0 tako ovor snd carry on all or any
e af Lhu Pusinopd ar proporsy ol sy company, firm or person
carrying am oy Lusinean whith thin Company is anthorisoed to
anrr; oY, O pmmaaﬁaﬁd of proparty wuttable for the purposes of
thin
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this Cumpany, ang, 4s part of the conaldoration forx
auch neguinitien, to undertake all or any of the lin-
biiities of puch company, flrm or person.

e purehsse, fom, leasp, oxchange or othorwise acquiro
any heritable property, rights or privileges for the
purposes of tho businesa of tho Company, and to comsirucy,
maintoin, extond and sltex any buildings, roads, rail-
wox¥s bridges and othor works and plant of overy kind or
doseription necossary or conveniont for safd businoss

Te sc¢quire by purshaso, lfoonds or othorwise and te ngply
foxr and obluin, and to exerolse sand use or to grant 1i-
cencet Lo othors 10 oxoreise and use in any part 0f the
woxrld, patents, patent rights, copyrights, rogistored
dosipgng, unregistered designs, trado marks protsction, or
the liko, 0f any kind or desoription, likely to bonefit
the Company in its busginoss, and to disclaim, alter or
modify tho samn,

To acquixd an {ntorsst in, amalgamato with, or enter into
sny partnorship or arrangemont foxr sharing profits, union
of interenl, co~aperation, joint sdvonturs, limiting com-
potition, or mutual assistance with any ocompany, firm or
person whosoe objoects are within the ohjects of the Company,
and to glve or sccept by way of consideration lfor any of
the asts or things aforesaid, or fox any propsrty acquired,
ary shares, debentures or seourities that may de agroed
WP TS

To pay for any propsriy or rights sequired by the Company
i essh, by instalments, or in shares of the Company,
with or without specisl rights aa to dividend or repaymbnt
S papltal, or by moeans o!f any 'security which the Company
has powor to fssup, or partly in one modo and partly in
another, and generally onm such texms as may be agreed upan.

To borrow orf raise snd secure the payment of money in any
way, and in particular by bond and dispositiorn in seocurdty,
saglgnution or conveyanoea ox facie alsoXuty, or by the Llssue
af dobentures oy debenture stock, parpetual pr othorwise,
eharged wpon all ox any of the Company's property. including
its anecnlled capital, snd %o purchase, redesa, or pay oft
any such sacurities.

1o draw, make, secept, endorse, discount, negotiate, excoute
and issee premlassery notes, bills of exchange, bills of lad-
ing, waryrants and other nsgotiadla or transforadle instrumonle

o inveer upd desl with the monies of the Company net lume-
diateis  wygulired, uoox auch speurities and in such manner
ag may from Lime W time de dotearmmined,

i dend mongy snd to make sdvances with or without socurivy
Lo apy cempany, firo or person, and in partiemlar to loend
and sdvencs mengy o companles, Lirms or persons, owning

ey odngsging in any business similar to that of tha Company
b Ly eustomers and others having doalinga with the Company,
ard e guarshites the performance of contracta by any such
4TSS JL1CL AN
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To pupport ond subseride to any charitable oxr pudblie
oreort snd sny ingtitution, society or club which may
s far the bepefit of the Company or its employoeos

~ nny b connocted with any town or place where the
. spnny carrles on business; and to give peneions,
gratuision or charitadle ald to any person oT persons
%¥ho may have served the Company, or to the wivas, ohild~
to5 ur othor relati{ves of such porsons; and to fomm
pnd contribute to provident and benofit funds for the
benofit of any porsens omployed by the Company.

Ta preaote ox comeur in esteblishing or promoting mny
Gthor company foxr the purposo of acguiring all or any
yoré £f tho buslngss or pro{erty or rights ol this
Company, ond undertaking all or any of its liadilitles,

¢v o undortaking any business or operationa whioch

ney sppoar Likely o benofit this Company, or to onhynoe
shu walwe of the business or any property of this Coampany,
ped 42 plase, or guarantee the plaain% of, underwrito,
Lubacribs for or otherwise acquire all or any part of

730 ehares or securities of any such company.

S o pell ox atherwlse dispose of the business, propexriy;
~ghts snd assets of the Company, or any branoh oxr paxt
therool, for such sonsideration, paysbdle in cash or in
ahn shayes, stoek, debentures, oxr securities of any
Ctaec compbiny, as may be deemed proper, and to distxi-
#ute the price, howsoever paid oxr satisfled among the
membare in or towards satisfaction of their interoats
v the assets of tha Company.

iot Yo distridute any of the property of the Company among
the mombers in specie dut so that no distridution amount-
ipe to & reduction of oapital shall be made withouk
malh sanction sm may be required by law,

06 To de all or sany of the above things ln any part of the
world, &8 principals, agents, ocontractors, trustees,
¢y otherwles, snd by or through trustess ox otherwisse,
and gither sionn or in conjunotion with others. and %o
do 8ii such other things as axe incidental or conduclve
Lo tg& attalnment of the odjeota of the Company or any
S S T

S Lnring that the word "company” in this Clsuse, exsept whexo
wiod i;m retorexnce to the Company, shall be-doemed to Include any
yartnovehip or other body of persons whether lncorporated or un.
nrpenorated snd whether demiciled din the United Kipgdom or else-
ahers, and that the obfects specified in oach Enragraph ot this
¢t pe ahell ho decnnd separate objecis and ghall (except whore
Tehevwimg exproassd in such parsgraph) be in no wise limited or
ranteiosud by refevence to or inforence frxom 'the terms of any
poner phregrapd or the nsame of the Company.

o stphiifity of the mewbors is limited.

& d

ven Shsrr Capitsl of the Compsny 1s £15,000 divided into 15,000
el R oaths
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tho aovezss poernong whoso names and addresses axs sube
seribod, are desivovs of bedng fomed inte s Cempany idn
suraannes of this Momorandum of Assoclatlon, and we
rappostévaly agreae to take the numboer of Shares in the
Capital of the Gompany set opposite our respostive namowim

W AR T T SRS ey B Y - R e by hama

Newmoo, Addresaea snd Descriptions
62 Huhsrridors,

Numbax of Sharos
taken by each
Subgorider,
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DATED ths Jpt

day of

T vebiand 1963,
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COMPANY  LIMITED  BY  SHARES

ARTIOLES  of  ASSOCILATION

3 4

ARNALD  CLARK  FINANCE  LIMITED,

o wageisilons oentaired in Part I of Table A appended to
1Yo Companiow Ans, 1948 (lisrainafter referrod to as "Takle
Arl, shell apolv Lo and ahall ke the wregulations of the
Pospany mavy wmop9 far as Lhey axe oxoludwd oxr varied herebdy
G mre Lreiusletony Berotitl.

The rogulaiions numbered 24, 353, 75, 77, 79 and 84 {2} of
Tadle A shall not apply to the éumppn?‘ and Lthe followlng
regalations shall be modifiedi~ ,

Ragulation 11, 2o that the words "not being a .
fulldy gaiﬁ share™ and "okher then fully paid
shares® skall e hold to be deloia;

Hoguletion 32, vo thal the words from and includ-
ing the word “gxcepl® to the end of the first

g&ragruph of the rogalation shkall be held to Do
Bislad

iggulation 38, 8% that thexs shall de added to
the ond thoerssf the words "“and all expenses that
muy have Deen incerred by the Company by reason
gt suek nop-payment®:

Ruguletinn 86, 29 that the words from and includ-
irg "snd overy dirsater” Lo the end of the regula-
tion shsli D hela to e delete,

The Cormany io harely Ceelarad to bo a privabe cowpany, and no
invitstion skall sy soy Uine be wade Lo the public Lo subseride
for any shupes or gobentures of the Company. The Company shall
rob bavoe powor 0 Esus share warvanis 1o boarer.

Tho number of pusbers of the Gompany inet inoluding porsona who
GYo
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are An the enplosrent of the Company and peroons who haying
beprs forowsly an’ tho omploymont of tho Company wore while
S5 Lhat ecploveent, and havo vontinuod aftpr the ﬁﬁt?rminau
PA0n el that empdovment L0 ho membors of tha Sompany) aha)l
AUl Lime sxeand F480y;  bavaral arqons howevir, hulding
tﬁé}@ﬁ ROre whares fointly. shall 6 doomad Lo be a singla
Selbar,

ihe diroeters poy . withont pesigning any remaen, doolins bo
TOEABler BLy Lyandfaw oo shares

oy ShRrakod dap %iohgh Lo trangfor kis vhares op any
paze Lhoesoo! hp ohall e bound to offar the sald shares by
nuties in WPLLINg to ths diroators Lthrough the BOCTORATY AL
woSatr prica to b fixod a5 at the date of tha netica hy
tre suditor oy the Company, acting na an expart and not as
SRoorbiter, nad anen notdco shall consiituts the ddroctors
Lol wfients v CORLErRet with Anyone ineluding themsnlves for
Lhe neguisiiion nf nasd 8hares or any of thom at the sadd
Prino. 1 for the Space of thirgy davs aftox raceipt of
uskh noatics (ko 4iredtors fall to find 2 poarsswy op ergons
Villing op SUEDAAe the sharos gr any of them ai the axid
STROB At te plvg tirdee thovoans wiihie that time Lo the
PR LS5 SR T g Lhy sald sharao pr any of thom may fn
cy TRy AR opa s 43 iardee hap boon found Yor tham bo diaposed
LBy Bl G ch o thin the a6id price at any Lime within” Lwo
SOLLRG GR 4 Clhvs srilels had not boan medo. In Lhe evant
c sk dliaong oo fording s POTaGn ar sergoas whiliee to
CRTLBALG AL 2heois sy ALY 0f Lhew in Lorms OF Lhig axwiicls
(AT Proposing Lranafsroy shall be hound forthwith on rocedpt
G278 ROVICH Lo Lhut effont to vxyeute and delivoayp g txanafoy
P dransfoer of the maid “hares purchavad in exchangy for
(30 prise and Ialling hig doing so within saven days af asygh
Solies the dirastoryg 8hall be entitlad to 5ign 4 tyansfer op
Lrausfors for and oy “Hhalf of the transforor, recofve Lhe
FLreliage noney in Lpast for the Lransforor, amd gnter Lho
Gafio wf the "ransferoe or Lranefproes in the Hogister of
Mymbora,

Pur o gonsra) mgeting & guorws shapll Yo Lwo pavsons Poraonally
PEACL, and Mylding gy rapresanting by nroxy in the apgrogate
&t loasy onp hal? of the issued supital of the Company whose
wolders wre putitied Lo he Presont and voug,

wBLE) oLhe rwy e it armined by » gonoral moeting the numbaer
“f dirgntors shall moy be lpss vhan one ner mere bham alx,

The L5881 doirpetowy siail be Jokn Aranld Clark snd [es, )

REERES T ¥iaeming lavippn Flark, buth g7 43, Milngavie Road,
sogrsdin, (Miaps Yavumpat Byms, 10 Brown Straat Renfrew, and
ehnet Lo dnhien deaud, Alde rwgmd, Aldarwond Roga Fort Glasgow,
sl pal Jabog Arnsle Ulerk while s IMraetor ahall ba Chaf rman

2T LEG Bepe mat Dguas ML ot Table A in w3 0 1o Lhat
HEEHUR . The mac Vohit hrngdd Glark while g Dleactor ahall ho
Vansgsng Psgen, o el tlaune 10T pF Table 4 fo zadf tind

B P S e
EER YN

SN GLY RS S TOr TN PP B RIIHCrer mhall se the bolding uf shares
~E the Company v e ummiosl valum of a: eand Bl
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)
23
~

13,

14,

o 3o

Tho directors shall bo roimburaed by the Company of
213 ropvonsblo expenses nnd oullays Incurred by thom

3% prosesutlon of the fompany ‘s business and altonding
Doard reelings.

Jhe direetors, withoul graﬁndiaa 16 tholr gonoral powers,
sy in the noame 4nd on ahalf of the Company and from
time o time ol thelr dlaerstion borrew {rom thomselyos

r from oLhors apy sum ox sumd of monoy for Lho purpoees
o¢ the Compuany withoul 1imit as to amouni, and thal upon
guch borms and in such mannox b8 thoy think fit.

Any directox OF obhor officbr or membor of theo Company
sholl bo oniiiled te contract with tho Company and %o
ongage in any trpnasction with 1% on such torms a8 may
bp considerod sxpodiont and shall bo in no wige liable

vo acoount for any profit roallsed by mny such contTact
or transsction, nor ehall he bo excluded from voting npon
such contxact ox transsotion,

1t a mewmbor has 00 rogistored sddross {n tho United Kingdom
and has not supplled te Uho Company an addrosé within the
United Kingdom for the glving of notlices to him, a notlce
addressed to him at his last known addross in the United
Kingdom shall be deemed to* ko duly given to him on tho

day on which it i postod.,

Wamos, Addroessos and b#auriptions of Sghaurihors
Pl
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