Companies Acts 198589

Ordinary Resofution of

WILSON BOWDEN pic

Company Number 2059194

Passed at the Annual General Meeting Held on 11th May 1993

IT WAS RESOLVED THAT the authorised capital of the Company be
increased to £12,500,000 by the creation of 25,000,000 additional
ordinary shares of 10 pence each.

Certified a trus copy of an ordinary
resolution of Wilson Bowden plc

-’
Q::NI**‘ T .
‘G.M. Brown

Company Secretary
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THE COMPANIES ACT 1%85

COMPANY LIMITED RY SHARES

MEMORANDUM OF ASSOCTIATION

)
« of -
NEWLAUNC:. PUBLIC LIMITED COMPANY*

b

1. The Company‘'s rame {s °NEWLAUNCH PUBLIC LIMITED GOMPANY".
» 2. The Company iz to be a public company .

3 The Company‘s registered office is to be situated in England and

Walss.

b 4. The Company’s objects are:-

{a) 1) To carry on all or any of ths busineaszss of general
serchants and tradars, caszsh rnd credit traders,

sanufactur~r&’ sgents and rapr. sentatives, insurance

broksers and consultants, sstats and advertising agents,
mortgage brokers, financial sgenta, advisers, managers
and admintstrstors, hire purchase and goneral financlers,

* On 23 Octobar 1986 the Company changed its nase to Wilson - Bowden
PLC.

On 2 February 1987 cthe Company changed (ts name to Wilson Bowden
plc.




(1)

brokers and agents, commission agents, importers snd
expo, .ars, mami:facturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all
pProducts, (oods, wares, merchandise and produce of every
description, to partic'pate in, undertake, perform and
carry on ali kinds of commarcial, indusctrial, trading and
financial cpera.ions and onterprises; to carry on all or
any of the businesses of marketing and business
consultants, sdvertising agents and contractors, general
storekeapers, warshoussmen, discount traders, Mail order
speclalisgts, railway,. shipping and forwarding agents,
shippers, traders, capitaliscs and financiers eicher on
the Company’s own account or otherwise, printers and
publishers: haulage and transport contractors. garage
propiietors, operators. hirers and letters ou hire of,
and dealers in motor and other vehicles, craft, plant,
machinery, tools and equipment of all kinds; and to
purchase or otherwise acquire and rake ovar any
businesses or undertakings which may be desmed expedisnt,
or to bacoms interested in. and to carry on or disposs
of, rsaove or put an and to the sams or othervise desal
with any such businesses or undertakings as may be
thought dssirable

To carry on the buiiness of an investment company in a'l
its branches, and to acquire by purchase, lsase,
concession, grant, licence or orherwises such busincases,
options, rights, privileges, lands, bulldings, ieasesn,
undarlsases, stocks,. shares, debeéntures, debenture stock,
bonds, obligations, securicies. zaversionary interests
annuities, policies of assurance and ther property and
rights and interests in property as the Company shall
deem fit and generally tc hold., mansge, deveiop, lesse,

sell or dispose of the same and to vary any of the
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(b)

(e)

(d)

(e)

investaents of the Company, to act as trustees of any
deeds constituting or securing any debentures, debenture
stock or other securities or obligations.

To carry on any other trade or business whatever which can in
the cpinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the
businesses of the Company.

To purchase or by any ot! r means acqu.re and take options
over any property vhatever, and any rights or privileges of
any kind over or in respact of sy property.

To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, wvhether in ths United Kingdom
or slsevhere any patents, patent rights, brevets d'fnvention,
licences., secret proceases, trade marks, designs, protections
and concassions and to disclaim. alter, modify, use and turn
to account and te manufactura under or grant licences or
privilages in reapect of the same, and to sapend money in
experimenting upon, testing and (mproving any patents,
inventions or rights which the Comspany may acquite or propoae

to acquire.

To acquire or undertake the whole or any part of the business,
goodwill, and assats of any person, firm. or company carrying
on or proposing to carry on any of the businesses which the
Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of
the liabilit{es of such person, firm or company, or to acquire
an interest in, amalgamate with. or enter inte partnership or
into any arrangeaent for sharing prefits, or for co-operacion,
or for mutual sssistance with any such person, [irm or
company, or for subsidising ot otherwise assisting any such
person, firm or company, and to give or accent, by way of




($3)

(g)

(h)

(L

consideration for any of the acts or things aforesaid or

propofcy acquired, any sharas, debantures, debenture stock or
sacuricies thit may ba agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares, debentures, debenture

stock or securitieszs so recelved.

To improve, manage, construct, repair, develop, exchangs, let
on lease or othervize, mortgage, charge, sell, dispouse of,
turn to account, grant licences, options. rights and
privileges in respect of, or otharwise deal with all or any
part of the p-aparty and rights of the Company.

To invest and deal with the moneys of the Cowpany not
immediately required in such manner a3 may from time to time
be deteraired and to holé or othervise deal with any

investments nade.

To lend and advance monay or give credit on any terms, and
with or without security to any psrason, firm or company
(including without prejudice te the generality of the
foragoing any holding company, subaidiary or fellow subsidisry
of, or any other company associated in any way with, the
Company). to enter into guarantess, ¢ ntracts of indemnity and
suretyships of all kinds, to receive money on deposit or Joan
upon any terms, and to secure or guarantes in any manner and
upon any terms the payment of any sum of money or the
performsance of any obligation by any person, firm or company
(including without prajudice to the generaliiy of the
foregoing any such holding company., subsidiary, fellow
subsidlary or associated company as aforesaid).

To borrovw and raise money in any manner and to sscure the
repayment of any money borrowed, raised or owing by murtgage,
charge. standard security, lien or other sacurity upon the
whole or any part of the Company’s property or assets (whether
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&)

(x)

(L

(m)

present or future), including its uncalled capital, and also
by a similar mortgage, charge, standard security, lien or

security to secure and guarantes the perforsance by the
Company of any cbligation or liability it may undercake or
vhich may bscome binding on {t.

To draw, nake, accept, endorse, discount, negotiare, execute
and isaus cheques, bills of exchange, promissory notes, bills
of lading, warrants, dsbantures, and other negotisble or
transfarable instruments.

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other
authority for enadling the Company to csrry any of its objects
into affect, or for esffecting any modification of the
Company’s constitution, or for any other purposs which may
seem calculated directly or indirectly to promote the
Company’s interests, and to oppose sny procesdings or
applicacions which may seaw calculared directly or indirectly
to prejudica the Company’s interests.

To enter into any arrangsments with any government or
authority (supreme, wmunicipal, local, or otherwise) that may
seesm conducive to the attainment of the Company’s objects or
any of them and to cbtain from any such government or
authority any charters, decress, rights, privileges or
concessions whizh the Company may think desirable and to carry
out, exercise, and coaply with any such charters, decrsss,
rights, privilages, snd concessions.

To subscribe for, take, purchase, or otharvise acquire, hold,
sell, deal wicth and dispose of, ylace and underwrite sharss,
stocks, debentures, debenture stocks, bonds, obligations or
socurities issued or zuarantesd by any other company
constitucted or carrying on business in any part of the world,




(n)

(o)

)

(q)

(r)

and dsbentures, debenture stocks, bonds, oblfgations or
securities issuad or gusranteed by any government or
authority, municipal, local or otherwise, in any part of the

world.

To contrel, manage, finance, subsidise, co-ordinate or
otherwise assist any cospany or companies in vhich che Company
has a direct or indirsct financial interest, to provids
secratarial, administrative, technical, commercial and other
services and facilitics of all kinds ifor any such company or
companies and to make payments by way of subvention or
otherwvise and any other arrangements vhich msy seem desirsble
with respectc to any business or operations of or generally
with respact to any such company or companies.

To promots any other company for thes purpose of acquiring the
whole or any part of the business or proparty or undertaking
or any of the lisbilities of the Company. or of undertaking
any business or operations which may appear likely ro assist
or benafic the Company or to sphance the value of any property
or business of the Company, and to place or gusrantes the
placing of, underwrite, subscribe for., or othervise acquire
all or any part of the shares or sascuritias cf any such
company as aforesaid.

To sell or othervise dispose of the vhole or any parc of the
business or propsrty of the Company, elither together or in
portions, for such consideration as the Company may think fic,
and i{n particular for snarss, dabsntures, or sscuritfies of any
company purchasing ths same.

To act as agents or brokers and as trustess for any person,
firm or company, and to undertaks and perform sub-contracts.

To remunerate any person, firam or company rendering services
to the Cowpany sither by cash payment or by ths allotment to
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{(s)

()

him or them of shares or other securities of the Company
credited as paid up in full or in part or otherwise as may be
thought sxpedient.

To pay all or any expenses incurrsd in connection with che
promotion, formation and incorporatieon of the Company, or to
contract with any person, firm or company to pay the zame, and
to pay commissions to brokers and others for underwriting,
placing, selling, or gusrantesing the subscription of any
shares or other securities of the Company.

To support and subacrib. to any charitable or public objact
and to support and suhscribe to any institurion, socliety. or
club which may be for tha benafit of tha Company or ita
Directors or employess, or may bs conmected with any town or
place where the Company carries on business; to give or award
pensions, amuitiss, gratuities, and supsrannuation or other
allovances or benafits or charitable aid and gemerally co
provide advantagss, facilities and ssrvices for any persons
who are or have bsen Directors of, or who are or have besn
suployed by, or vho are serving or have served the Company, or
aay company which is s subsidiary of the Cospany or the
holding company of the Company or a fellov subsidiary of the
Cympany or tha predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and
dspendants of such persons; to msake payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (wvhather
contributory or non-contributory) for the bamefit of any of
such parsons and of their wives, widows, children and other
relatives and dapandants’ and to set up. sstablish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employeas of the Company or of any such
subsidiary, holding or “ellow subaidiary company amd to lend
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{w)

()

{w)

{x)

(y)

acney to any such esployees or to truxtess on thelr behalf te
enisbls any such purchase schemes to ba established or
maincained.

If and only to ths sxtent permitted by the Act, to give,
vhether directly or indivectly, any kind of financial
assistance (as dafinad in Section 152(1)(a) of the Act) for
any such purpose as is specified in Section 1531(l) and/or
Section 151(2) of the Act.

To distribute among the Mambars of the Coapany in kind any
property of the Company of whatever nature.

To procure the Company to be registered - recognised in any
parc of the werld.

To do all or any of the things or matters aforesaid in any
part of the world and eithsr as principals, agencs,
contractors or othatwise, and by or through agents. brokars,
sub-contractors or otharwise and saither alone or in
conjunction with others.

To do all such other things as may be deemed incidental or
conducive to the attalnment of the Company’s objects or any of
ches.

AFD so that:-

1)

Nons of the objscts sat forth in any sub-clause of this Clause
shall be restrictively construed but the widast interpretation
shall be given to sach such cbject, and none of such objects
shall, axcapt vhere ths context expressly so requires, be in -
any wvay limited or restcicted by refersnce to or inference
from any other object or objects set forth in such sub-clause.




()

3

{4)

or by refarence to or inference from the terms of any other
sub-clause of this Clause, or by reference co or inference
from ths name of the Company.

None of the sub-clauses of this Clause anc none of the objects
tharsin specified shall ba deemed subsidiary or ancillary to
any of the objscts spacified in any other such sub-clause, and
the Company shall have as full & power to exerciss sach an
every one of the objects specified in each sub-clause of this
Clauss as though each such sub-clauss containad the cbjects of
& Separates company.

The vord "Company”™ in this Clause, excapt wvherse used in
reference to th: "cupany, shall be dsucmed to include any
partnarship or other cod, of p-.rsons, vhather incorpora:ed or
unincorporated ind vhether domiclled in the United Kingdom or
elsavhare.

In thizs Cleuse thes axpraasion "the Act" means ths Companies
Act 1985, but so that any refersnce in this Clauss to any
provision of the Act shall be desamed to include a reference to
any statutory modification or re-enactment of thac provision
for the tise being in force.

The liasbility of the Membars is limited.

The Cowpany's share capital is [100,000 dividad into 100,000 shares
of £1 sach.”

By ordinary resolutions passed at an Extraordinary General Mesting
of the Company held on 16 Decembar 1986 the share capital of the
Company was increased to (10,000,000 divided into 100,000,000
shares of 10p sach.

By ordinary resolution passed at an Annual’ General Meeting of the
Company held on 1llth May 1993 the share capital of the Company
was increased to £12,500,000 divided into 125,000,000 shates

of 10p each.
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