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Act, 1948, on Application for registration of a Company. impressed

here

Pursuant to Section 15(2).

NAME OF COMPANY......cmsss st s ss sttt smssessrsies s vttt

] v PRINILBRIM. GARAGES.. oo ‘ . Limited.

I, Thomas Arthur Herbert, of 156 Sirand, London, W.C.2, do solemnly

i---'—----—---—andsinccrely-—--—-—----»-—

declare that I am (4} a person named in the Articles of Association as « Sccrcé}zxry of
&
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]

PRIVILBRIM GARAGES | Limited.

seieng, Sk

And that all the requirements of the Companies Act, 1948, in rcspcct of e "‘ﬁc&s precedent to the
I registration of the said Company and incidental thereto have been pomphcd with, And I muke this
solemn Declaration censcientiously believing the same to bg‘,,true “and by vn‘t of the p;ovnsmns

i wreeerved fup

of the Statutory Declarations Act, 1835. S ¥ q
1, e ?Q;\ »33
‘ \ ‘:- f“
& | Declared at7NEWSQJARE ............... /"
EA‘ T ’ f“cf
en !
# 11 HINCOLN'S.INN;-LONDONW-C-9 e
2 Tus daternbect
M1 the 2Bth day of..January,..l965...... o 2
T -
By i belore me.
A
r L ———————— ' . ,. ﬁ’%'. \.}
S (6) A Commissioner of Qaths. / £
; !:"v':{,:?
: T S Rseelon o Blector o Seerrys s 1 YL onnadont o A ped (‘*"‘ e
(i}: (b) or Notary Publlc or Justice of the Pence, H '.‘_":; 4 8 Jﬁﬁ &? g""
] A
¥ K&l ST
f ‘é) A
% Presented by BUSINESS ECONOMY PRODUJ LTD: \
* Company Registration Agents and Printers ~  *
K 156 STRAND, LONDON, W.C.2  Telephones: Temple Bar 8377/8378
3
- : L]

L S s A

e e e

TR

TR e T e TR A [T e e

R

4 am e i ans

T e



i
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"« When the Company is registered.
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No, of Company......cmmne

THE STAMP ACT, 1891

AND

THE FINANCE ACT, 1933

PRIVILBRIM GARAGES LIMITED

STATEMENT of the Nominal Capital made pursuant to Section 112 of the Stamp Act, 189].
(Note.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100 or fraction of £100
—Section 41, Finance Act, 1933),

This Statement is to be filed with the Memorandum of Associ?tion, or

’_‘l; Document,
SO,
ey ‘“‘
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The NOMINAL CAPITAL of.., . b 2
PRIVILBRIM GARAGES | .o Limited
N

B o EI00 L Lpdivided o j00 .Shares of | £1 | each.

Description Secretary ——
Date.... 25th January, 1965. e ‘
S
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Presented by BUSINESS ECONOMY PRODUCTS LD, * 717 5
Company Registration Agents and Printers ‘ .v ,/ff

156 STRAND, LONDON, W.C.2  Tclephones: Temple Bar 8377, 93’]8, 2204, 2295

A am B T Sk pmm i Ea R bt sy, pe

L=

S et o pm AN




Thb

/

], / " COMPANY LIMITED BY SHARES

1.
2..
3.
{a)

{v}

. : ; L
A T ?‘ Geﬁ‘ 62._{

F 7 - i 8, i © .

e ”:“!/, o t‘” i r{l ﬂ? ’ ?5 '0/&
Tl@?'mjmnfe}r g}:t, 1948 i = A ‘
S COMTANIES -

N e | REGISTRATION,

Fenoraniunt of Asgociation
OF :

£
PRIVILBRIM GARAGES lﬁiﬁ‘ﬁﬁ?g ; ‘;f'-),‘-i:«:g\\\

- /,: N "(f’uv

/‘J;:};:‘:‘) R 7 6 \

"’.'r’\".,j". ‘0 ¥,

,,ﬁ,;';. QQS;% ¥

)
s -~
The ssme of the Company 183 "pRIVILBRIM GARAGES LIMITED".

-

The Registered office of the Company will be situate in";l‘ingle.nd.
Trie Objects for which the Company is established are:-

To cerry on vbe husiness of,gggggg_pggggiggg%gL anq_gg_gggggggggge,
owr, buy, gell, let on hire,repail and generaLiy dea—Ermotor CAYE, -
vansT“IEEETEET_anches and omnipuses, moLor cycies, ToLor scooters,
mopeds, picycles, and mechanically propelled vehicles of every de-
scription,including ships, boals, and vessels of all kinds;engines,
podles, tyres. fittinge, petrol, oil and all kinds of fuel, access-
ories, components, gpparatus and requisites concerned with the manu~
facture, Tunning, upkeep, repall or use of such yehicleg; molor
body builders and paintiers; motor, precision, mechanicel, radlo,
televiglon, radar, electronic, elecurical and general engineers;
metal and alloy workers, manufacturers, dealers in radle apparatus
and accessories, and to act a8 travel, Dooking and tourist agents,
nanlage contractors and carriers of goods and persons in every way:
and to carry on any other trade or business (manufacturing oF other-
wige} which may, in tne opinion of the Company, De convenlently
carried on in connecilon with all or any of the sbove businesaes,
or may be caleulated elther directly or indirectly, 1o enhance the
value of any of the Compeny's property or asseta OF the generel
puginess of the Company, and %0 carry on all or any of the sald
buzinesses either together as one business oF a8 separate and dia-
tincy businesges in ony part of the world, whather &9 principals,
trustees, manufacturers, wholegalers or retailers, 3génts,or other~

vige.

To agrry on the business or businegses of exporters and importers
of any goods, raterials or vhings connected with ail or any busl-
nesses carcied on by the Company at any time, and to clean, grow,
sell, buy, exchange, altery improve, menipulate, prepere for market
and otherwige desl i all kinds' of plant; machinery, tools, guty-
atances, materials and thingk necessary otconvenient for CHrTYANg
on any guch businegses, whether as prineipalis,; pgenty, trustees,
manufasturers, maill order “cialigts, advertising agenits end con

Lraclors, bire purehase gt ancierg or otherwise in 511 thelr res~
peetive branches. %2 Lo
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(e)

(d)

(e)

(£)

(8)

(h)

TRD 2

z.

To carry on any other business of any
description which may be capable_of be-
ing advantageously carried on in con-
necbion with or ancillary to the objects
of the Company or any of them.

To purchase, sell, exchange, improve
mortgage, charge, rent, let on lease,
hire, surrender, license, accept sur-
renders of, and otherwise acquire and/
or deal with any freehold, leasehold or
other property, chattels and effects,
erect, pull down, repair, alter, develop,
or otherwise deal with any building or
buildings and adapt the same for the
purposes of the Company’s business.

To purchase or otherwise acquire all or
any part of the business or assets of
any person, firm or company, carrying
on or formed to .carry on any business
which +this Company is authorised to
carry on or possessed of properuy suit-
able to the purposes of this Company,
and to pay cash or to issue any shares,
stocks, debentures or debenture stock

. of this Company as the consideration for

such purchase or acquisition and ‘to
undertake any liabilities or obligations
relating to the property or business so
purchased or acquired.

To apply for, purchase or otherwise ac-

quire any patents, licenses or conces-

sions which may be capable of being
dealt with by the Company, or be deemed
to benefit the Company, and to grant
rights thereoutb.

To sell, let, license, develop or other-
wise deal with the undertaking, or all
or any part of the properiy or assets
of the Company, upon such terms as the
Company may approve, with power to accept
shares, debentures or securities of, or
interest in, any other ocompany.

To invest and deal with the moneys of
the Company not immediately required for
the purposes of the Company in or upon
such securities and subject to such con-
ditions as may seem expedient.



—

(1)

(1)

(m)

(n)

{e)

(p)

To lend money to such persons, upon such terms and/or
security and subject to such conditions as may be desirabls.

To guarantese the payment of any debentures, debenture stoudk,
bonds, mortgages, charges, obligations, interest, divi-
dends, securities, moneys or shares or the performance of
contracts or engagements of any other company or person, and
to give indemnities and guarantees of all kinds and to
enter into partnership or any joint purse arrangement with
any person, persons, firm or company, having for its objects
similar objects to those of this Company or any of them.

To borrow or raise money in such manner as the Company shall
think fit, and in particular by the ‘issue_of debentures or
debenture stock, charged upon all or any of the Company's
property, both present and future, including its uncalled

capital, and to re-issue any debentures at any time paid off.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, debentures, warrants,
and other negotiable documents.

To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in, 'or obligations of any
other company or corporation.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any of
the shares in the Company's capital or any debenturss, de-
benture stock or other securities of the Company or in or about
the formation or promotion of the Company or the conduct of
its business.

To pay out of the funds of the Company all costs and ex-
penses of or incidental te the formation and registration
of the Company and the issue of its capital and debsentures
including brokerage and commission.

To promote or aid in the promotion of any company or com-
panies for the.purpose of acquiring all or any of the property
rights and liabilities of this Company or for any other pur-
pose which may seem dirsetly or indirectly caleculated to
advance the interests of this Company.

To establish and support and aid in the establishment and sup~
port of funds or trusts calculated to benefit directors or ex-
directors, employees or ex-employees of the Company or the
dependants or connections of such persons and to grant pensions
and allowances to any such perscns.

To distribute any property of the Company in specie among
the members.
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(s} To do all such other things as are incidental or. comducive
to the attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses shall bhe copstrued
independently of each other and none of the objects thereln men-
tioned shall he deemed to bs merely subsidiary to the objects
contained in any other sub-clause. ///

-
5. The Share Capital of the Company is &£100 divided into 100 7
shares of £1 each, with power to increase oI divide the shares in
the capital for the time peing, into different classes, having
such rights, privileges and advantages as to voting and other-

wise, as the Articles of Association may from time to time
prescribe. '

4. The liability of the members is limited.

WE, the several persons whose names, addresses and descriptions are subscribed, are desirous of being

formed into a Company in prrsuance of this Memorandum of Association, and we respectively agree I

to take the number of shares in the Capital of the Company set opposite our respective names.

Number of Shares taken by

Names, Addresses and Deseriptions of Subscribers eacl, Subscriber

Jean Herbert, ' ONE
156, Strand,
London, W.C.Z2.

Company Director.
diﬁéﬁ%ﬁ)@%buﬁéﬁj - /
e B
Thomas Arthur Herbert, LL.B., ONE
156, Strand, ' .
London, W.C.2.

Barrister-at-lLaw.

DATED the 4th day of January, 1965,
WITNESS to the above signaturesi«

Chrigting Frgda Herbett, ,{_ﬁ-o‘%frf’iﬁ&;

Robert Little,
19 Walker Street,
Bdinburgh, 3.
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- COMPANY LIMITED BY SHARES

——————

Articles of Association

OF

PRIVILBRIM GARAGES LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to the Companies Act, 1948 (such Table
being hereinafier called "Table A"), shall apply to the
Company save in so far as they are excluded or varied
hereby: that is to say, the Clauses in Part I of Table

A numbered 24, 53 and 75 shall not apply to this Company;

but in 1lieu +thereof, and in addition to +the remaining
Clauses in Part I of Table A, the following shall be the
regulations of the Company.

2. The Company is a Private OCompany and accordingly
Clauses 2, 3, 4, &5 and 6 in Part II of Table A shall apply
to the Company.

SHARES

3. The shares in the initial and any increased cap-
ital shall be under the control of +the Directors, who
may allot and dispose of or grant options over the same
to such persons, on such terms, and in such manner as
they think fit.

LIEN

4. The 1lien conferred by Clause II in Part I of Table
A shall attach to fully paid up shares, and to all shares
registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

GENERAL MEETING

5. Every notice convening a General Meeting shall com-
ply with the provisions of Section 1368(8) of the 'Compa,nies
Act, 1948, as to giving information to Members in regard
to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Auditor
for the time being of the Company.

5.

T




6. Clause 54 in Part I of Table A shall be read and
construed as if the words "Meeting shall be dissolved”
were substituted for the words "Members present shall be
a guorum",

DIRECTORS

w. Unless and until +the Company in General Meeting
shall otherwise determine, the number of Directors shall be
not less than one nor more bthan five. If at any time
there shall only be one Director of the Company, he or she
may act as sole Director, exercising all the powers, auth-
orities and discretions vested in the Directors.

8, Any Director may appoint any person approved Dby
the Board to be an alternate Director, and such appointment
shall have effect, and such appointee while he holds office
as an Alternate Director shall be entitled to notice of meet -
ings of Directors, and in the absence of the Director appoint-
ing him to attend and vote thereat accordingly, but he shall
not require any qualification and he shall ipso facto vacate
office if and when +the Director appointing him vacates
office as Director or removes the alternate Director from
office, and any appointment or removal under this Clause
shall be effected by nobtice in writing to the Company under
the hand of the Director making the same. The remuneration
of any alternate Director shall be payable out of the
remuneration payable to the Director appointing him, and
shall consist of such portion of the last-mentioned remuner-
ation as shall be agreed between the alternate Director and
the Director appointing him.

9. Clause 79 in Part I of Table A shall Dbe read
and construed as if the proviso to such clause were omitb-
ed therefron.

~
10. Clause 84(5) in Part 1 of Table A shall be read
and construed as if the words "or his firm" appearing in
the last line of such sub-clause were omitted therefrom.

11. A Director may vote as a Director in regard to
any contract or arrangement in which he is interested or
wpont any matber arising thereout, and if he shall so
vote, his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement
is under consideration; and Clause 84 in Part I of Table
A shall be modified accordingly.

WINDING UP

12. If +the Company shall be wound up the assets re-
maining after payment of the debts and liabilities of
the Company and the costs of the liquidation shall first
be applied in repaying to the Members ‘the amounts paid or
credited as paid on the shares held by them respectively
and the balance (if any) shall be distributed among the
Members in proportion to the number of shares held by
them respectively: Provided always that +the provisions
hercof shall be subject to the rights of the holders of
shares (if any) issued upon special conditions.



FIRST DIRECTORS

18. The first Directors of the Company shall be determined

in writing by the Subscribers of the Memorandum of Associa-
tion.

FIRST BECRETARY

14. The first ‘Secretary of the Company shall be
Thomas Arthur Herbert.

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

Bkaﬂfh)LouééVg
Jean Herbert;

156 Sirand,
London, W.C.2.

Company Director.

Thomas Arthur Herbert, LL.B.,

156 Strand,
London, W.C.2.

Barrister-at-Law.

o s n m— o it e o

DATED the 4th day of January, 1965,

WITNESS to the ﬁyove signatures:—

,4(; 4 bt
Robert .LittTe,
19 Walker Street,
Edinburgh, 3.

Secretary.
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Certificate of Fncorporation

¥ THereby Certify we
PRIVILBRIM GARAGES LIMITED

" St e

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this F1FrH DAY oF FEBRUARY

One Trousans Ning Hunoreo awp SixTy Five. Wy
Gt

(7(’5 i

As.wsranbﬂ%'g‘:sh ar of Companies.

Certificate
received by

(3359901 Wte 21061 25““’!6163 S(F&DIL.
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PRIVILBRIM GARAGES LTD. 83673?/2%(

P R

At a meeting of the Company held at 11 Carteret Street,

st 10.0 a. Wednesd 28+th Jul 1965 the foll )
a.m. on Wednesday, uly, e fo ow:miFC EEREDj

s resolution was passed as a Special Resolution.

i
"Resolved that the name of the Company be ; 30JUL§965 §,
changed to B.M.W. Concessionaires England Lbg."

Ve certify that the Company has not since the date of the
incorporation of the Company issued any invitation to the

public to subscribe for any Shares or Debentures of the

%ﬁﬂx

PO-: s Secretary

Company.

Director

We further certify that, to the best of our knowledge and
b elief, the conditions mentioned in subsection (2) of
section one hundred and twenty-nine of the Companies Act
1948, are satisfied at the date of this return and have

“ heen satisfied at all times since incorporation.

. M' {LJL//&?//.D/ Director
J%s%}“‘ Secretary

|
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Ne. 836733

Reference: CR. 98/5343/65

Y ‘
Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies

Act, 1948, the Board of Trade hereby approve of the name of the above-

0 it ke 8 e 8

REGISTERED

named Company being changed to

<

thisF1FTH DAY OF AuGusT

One THOUSAND NINE HUNDRED AND SIXTY FIVE.

C.60

2333 Wr.44366 D.4133 12M 2/65 'T.D, Gp.658,

B.M.\f. CONCESSIONAIRES ENGLAND

-m;:,‘
".":\‘ .p-—"«.’ti} "

"-f.r

;Q 6.3
\

COMPANIES ACT, 1948

PRIVILBRIM GARAGES LIMITED

|

|

rir
L.

BOARD OF TRADE

5 AUG1965

LIMITED

LV S W SIOUA LI AT

Signed on behalf of the Board of Trade

T

Authorised in that behalf by the
President of the Board of Trade

2
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I No. 836733 / ?

Certificate of Incorporation on Change of Pame
?i@ljettas

PRIVILERIM GARAGES LIMITED

was incorporated as a limited company under the

GouPAMIES AcY, 1948,

on the FIFTH DAY OF FeBruakry, 1965
4

iy %bermﬁ by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

Foi ﬂ)El’Bfﬂl’B I hereby certify that the Company is a limited
company incorporated under the name of

BoMoM. (ONCESSIOMAIRES ENGLAND LIMITED

Given under my hand at London, this  FiFen oAy oF AuQusy

OnE Trousann MINE HUNDRED AND SIxTV Five.
Certificate received by

i
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THE COMPANIES ACT 1048

Company ILimited by Shares

ORDINARY RESOLUTION
of

A TR L ST TS T e B T T e,

B.M.W. CONCESSIONAIRES ENGILAND LIMITED
H N Al ol o
[ REAISTERED

1
N g g 0 4
% W7 on b 1?6&3

" . AT an EXTRAORDINARY GENERAL MEETING Eofmthe~abOVe_ -
named Company duly convened and held on the 16th day of . ;
November 1965 the following Resolution was duly passed as

an Ordinary Resolubtion:-

RESOLUTLON

T T

That the auéhorised capltal of the Company
be increased to £50,000 by the creation of A
an additional 49,900 shares of £l each. X

Chalrman

AT

wWE HEREBY CERTIFY mav nes nocuuss
WAD PRIIED BY TYPE PrOCESS { WZM/&'L WAL 3

HEPBURM & SONS REHED

BASILDON HOUSE P d/g ‘
538 DSOORGATE BB Pl
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THE COMPANIES ACT 1948
<t e O — —

fus);

A

Potice of Frerease in Pominal Capital

Pursuant to section 63"

L/

Eesert the | 1555C D65 !
Tame ‘
-f the ' ( )

CLMPANY | e . B.M.W.CONCESSIONAIRES ENGLAND T

LIMITED

Nore.—This notice and a printed copy of the Resolution suthorising the increase must bo
filel within 15 days after the pessing of the Resolution. If default is made the
Company and every officer in default is liable to a default fine (sec. 63 (3) of the Act).

r

Ari¢ remded by

Bircham& Co.,

150 Cheapside,E.C,2,

o ik bt e T Th A AEL A A memn L & e e ip——

The Solicitors' Law Statlonery Socicty, Limited,
»! Chaneery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1$ 6 Victoria Streot, 8.\
"1 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 8 21 North John Street, Liverpefl, 2 ;
2. =30 John Dalton Street, Manchester, 2; 75 St. Mary Street, Cardiff: and 157 Hone Strant. filacadul & n
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To THE REGISTRAR OF COMPANIES. N
‘B.I'lquv.célTGE‘S‘Sienair eg-HEn gland ......................................................................

* “Qedinary,”
“Extra-
ordinary,” or
*¢Specinl”.

Limited, herveby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by a * _Ordinvary

Resolution of the Company dated the 16%h day of.....Nevember—1905...
the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.49.,.900 beyond the Registered Capital

155 2. S70 1 6 |6 WU

The additional Capital is divided as follows i—

Nominal amount *

Number of Shaves Class of Share of each Share

49,900 Ordinary ' £1

The Conditions (e.g:, voting rights, dividend rights, winding-up rights, ete.)

subjeet to which the new shares have been, or are to be, issued are as follows :—

pari .passu with existing shares

* ¥ Il any of the new shares are Proference Shares siate whether they are redeemablo or nolb.

S%gnature .............. ) J:)G

State whether Diveclor 1

......... IRty e wa:

Note.—This margin is réserved for hinding and must not be written across

B

¥
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THE COMPANIES ACT 1948

\ L COMPANY LIMITED BY SHARF-_'S,

’ o '. - L SF’ECIAL RESOL.UTIDNr ?i’,"@;aj T%@E@j
e - ':'”.-‘ u,,,m%/

of,

i ‘ B.M.W. CONCESSIONAIRES ENGLAND L.IMITED k
+ " ' i - ’ '

2 passed the 30th day of December; 1966, ;

E . . .

j . . .

i

i

f

P *

j . AT an EXTRAORDINARY GENERAL MEETING :

g ~of the above named Con,{pany duly convened and held on

? the 30tH day of December 1966 the following Resoluti,on*was"

P : : . C o ’ "

{ ‘ duly passed as a Special Resolution:~ . '

| | o |

| o RESOL.UTION

e | .

b “ [
f That the nams of ‘the Company be changed to ‘

fﬁ% B.M.W. CONCESSIONAIRES fo. 2 LIMITED

.5]& " :

. o ‘ . .

i . . :

e 5 ' . B .

i 2 . B ‘.

T . R . A SR

. ¢ i ' " A, N

PN ' N Sutae ———
il L. . &' b I I I ) L) *'e 8 L I B . §e - . -

§ . . ) <t .
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, ﬁ REGISTRATIGIH
Reference: C.R. §8/6945/66 BOARD OF TRADE
; COMPANIES ACT, 1948

B.M.W. CONCESSIONAIRES ENGLAND LIMITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies

Act, 1948, the Board of Trade hereby approve of the name of the above—

named Company being changed to %25:@5'5 Eﬁ%@

24 JANI96Y
B.M.W. CONCESSIONAIRES G.B. LIMITED

LR Signed on behalf of the Board of Trade
\\ thiSTWENTY~FOURTH DAY OF JANUARY

ONE THousano NiNE HUNDRED AND SIXTY SEVEN.

d@: 'M;"W

Authorise that behalf by the
C.60 President of the Board of Trade

631373603 D.183002 10M T.P. 10/66 Gp.658.

| €6



Bhereas

B.M.W, CONCESSIONAIRES ENGLAND LIMITED

was incorporated as a limited company under the
Covpanics Acr, 1948

on the FIFTH DAY OF FEBRUARY, 1065

gnh %[)21’2&5 by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

FPoin ﬂ)Bl‘B[ﬂl‘B I hereby certify that the Company is a limited
company incorporated under the name of

B.M M, CONCESSIONAIRES G.B, LIMITED

Given under my hand at London, this TUENTY=FOURTH DAY OF JANUARY

ONE THousanp NINE HUMDRED AND SixTy SEVEN.

T o MU

, . 17 - 6
Certificate received by q#fﬁ/ i !

i

. , s i

9&.&\* e Assistant” Registrq~3f Companies. %

. a"

Date..o8. 60, g
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NMumber of Company: 836733 QLY

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOL.UTION

of

B.M.W. CONCESSIONAIRES G.B. LTD.

Passedthe 29th  day of February 1968

AT an EXTRAORDINARY GENERAL- MEETING af-

above~-named Company, duly convened and held at the

the”

Registered Oifice of the Company, the subjoined ORDINARY

RESOLUTION was duly passed, vizi-

RESOLUTION —= "~ «m ~o

" That the authorised capital of .the Company be
increased to £400,000 by the creation of an
additional 350,000 Shares of £1 each ranking
pari passu with the existing shares of the
Company.!

Chairman

-

e I T R R
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1o e
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| THE COMPANIES AEH, 1948

- Potite of Incvease in Nomingl Capital

Pursuant to section 63

Easert the

Name s A est ettt serene
of the
Tompany [ ........................
Nore.—This Notice and a printed copy of the Resolution anthorising the increase -aust be
filed within 16 days after the passing of the Resolution. If defoult is made the
Company and every officer in default is liable to o defanlt fine (yeo, 63 (3) of the Act).
% A filing fee of Bs. is payable on this Notice in addition to the Board of Trade

Registration TFees (if any) and the Capital Duty payable on the inerease of Capital.
{See Twelfth Schedulo to the Act.)

Presented by Document Liler’s Referenoe......,..‘;f‘.“:i.)..... ...............

Birchem & Co.,

. .t
oo
,’ﬁ, -c‘ Q{ﬁ?(‘m\ IEd|
150 Cheapside, Fab A pidt
) wines - - b

[T A

® London, E.C.2, RGN

Bearnt Rrana mesy (LTI '\\1;:&‘. .- "; ) p
Wm::: e 37

Form No. 10

The Solicitors’ Law Statlonery Soctoty, Limited
191-102 Fleet Street, E.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victoria Street, S.W.;
15 Hanover Street, W.1; 55-5% Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiif ; 19 & 21 North
John Street, Liverpool, 2 ; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS



To THE REGISTRAR OF COMPANIES,

B.M.W. CONCESSIONAIRES G.B.

Timited, hereby gives you notice, pursuant to

*“Ordinary”, . .
“E x mey™s Sootion 63 of the Companies Act, 1948, that by a * Ordinary

ordinary”, or

“Special™.
pecidl”™. o ogolution of the Company dated the 23th day of February 1968

---------------

the Nominal Capital of the Company has been increased by the addition theroto of

the sum of £ 3505000 i beyond the Registered Capital

of £...90,900

--------------

The additional Capital is divided as follows :—

' ) Nominal amount
Number of Shares Olass of Share of each Share
© " 350,000 Ordinary £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etie.)

gubject to which the new ghares have been, or are to be, issued are as follows :—

The new shares rank pari passu in all respects
with the existing shares of the Company

L

** If any of the new shares are Proference Shares state whother they are redeemable or xob,

“ r

Signature

Stato whether Director\ Yolicitors to the Company...
or Seerctary

T S . TR SO . RO

across

Note.—Thig_margin is reserved for binding and must not be Written;%
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THE STAMP ACT, 1891

(54 & 55 Vicr., CH. 39)

COMPANY LIMITED BY SHARES

Btatement of Inrrease of the Nominal Capitat

OF

B.M.W. CONCESSIONAIRES G.B.

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

Eresented by Document IMiler’s Reference...nn. BD ...........

Bircham & Co.,

7

150 Cheapsgide, ; A

London, E.C.2. E‘ﬁ,\

=
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The Solicitors’ Law Statlonery Soclety, Limited,
191192 Fleet Street, E.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victoria Street, S\W.14
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiffy 19 & 21 North
Jolin Street, Liverpool,2; 28.30 John Dalton Street, Manchester, 23 157 llope Street, Glasgow, C.2.

PRINTERS AND DPUBLISHERS OF COMPANIES' BOOKS AND FORMS
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THE NOMINAL CAPITAL

oF

B.M.W, CONCESSIONAIRES G.B. Limited

has by a Resolution of the Company dated

29th February

1968 _ been increased by

the addition thereto of the sum of £.350,000

divided into :—

0
350,00 Shares of- £ each

Shares of- each

beyond the registered Capital of- £50,000

- /
Signature T\ s_H,L,WA.Q

Solicitors to the Oompanyl

(State whether Direclor or Secrelary)

March 8

6th 196

Dated the day of

Note—This margin s reserved for binding and must not be written across

Q?
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Number of Company: 836733 }

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OF

B.M.W, CONCESSIONAIRES G.B. LIMITED

ey

& Passed the  “1Lg™"  day oi ‘erren.. 1968

¢

AT an EXTRAORDINARY GENERAL MEETINING of the
above-~-named Company, duly convened and held at the
Registered Oflfice of the Company, the subjoined ORDINARY
RESOLUTION was duly passed, viz:-

RESOL.UTION

1That the authorised capital-of the Comps
be Increased from £400,000 to £850,004:% N
creation of an additional 450,000 shar*e?
each ranking pari passu with the existi{r?’gp

of the Company."

o

Cdom o e i b ST



Number of} 8 e -
Gompanyf}"-"”5“5“:7”5‘5" £ 86 E“Zs ‘ ;: 1
COMBANIES' |
_ REG!STRAT!G%@i

THE COMPANIES ACT, 1948

e

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63

e et o g R

|

- ;
Insert the [ .. B.M.H.. CONCESSIONATRES...Ga By — "
Name |
 of the |
Gompa,ny e bR TSRS e s sestrssisn s e pesmms s %
LIMITED &

i‘\

e

NoTe.—This Notice and a printed copy of the Resolution authorising the increase must be
filed within 15 days after the passing of the TResolution, If default is made the
Company and every officer in default is liable to o defauls fine (sec. 63 (3} of the Act).

e ST T S

A filing fee of bs. is payable on this Notico in addition to the Board of Trade

Registxation Fees (if any) and the Capital Duty payable on the increase of Capital.
(Seo Twelfth Schedule to the Act.)

Tt o

s

Presented by Document Tiler’s ReferenceNLO/RH.
MESSRES. BIRCHAM & CO

T e L L Lt

S YERAST.HOITEE s
B0, CHEARST R .y Bl Lot

e P e R TR

I

The Solicitors' Law Stattonery Society, Limited e N\ !

191-102 Fleet Street, £.C.43; 3 Bucklersbury, E.C.4; 49 Bedford Row, wW.Q.1; 6 Victorin Street, S.W.L‘:/ i

15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cordiff; 19 & 21 Noy ;
John Street Liverpool, 25 28-30 John Datton Street, Manchesier, 2; and 157 Hopo Streot, Glasgo\»/ ’ "

|

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS f?ﬁ"
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To THE REGISTRAR OF COMPAIIES,

B, M. W, CONCESSIONATRES G.B-

------

Timited, hereby gives you notice, pursuans to

*Qrdinary”,
91T Section 63 of tho Companics Act, 1948, that by @ % ORRIVARY s
. “Speolal™,
re Resolution of the Company dated 1 LT ofth....day Of.. MARCH. . 19.88
the nominal eapital of the Company has been increased by the addition thereto of
10 SUM. OF £ BBy @OQmmmrmnsmps 2 beyond the registered capital
(@5 o ool
'g——a——""o
The ad 'tgonai %a,piml is divided as follows :-—
Number of Shares Olass of Share Nominal amounb
; of each Share
450,000 Ordinary £L
The conditions (e.g., voting rights, dividend rights, winding-up rights, etic.)
subject to which the new shaves have boen, or are to be, issued ave as follows i—

Pari passu with the existing shares of the Company

» # 1f any of the new shares ave Preference Shares stato whother they ave redeemable or not.

Signature

o

State whether Dircctor}
or Sceretary

Dated the..

" Note.—This

# 1
i
(:E,-“j
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|
S
,ﬁa é i “
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B.M,W. CONCESSIONAIRES G.B.
LIMITED

the Finance Act, 1899, by Scction 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
' every £100 or fraction of £100.

This Statement Is to be filed with the Notice of Increase which mu:t be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so :iled within
15 days after the passing of the Resolution by which the Capital is Increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, [903.)

pesented by Document Filer’s w{grwom{i(i/ﬁﬂ
¢
¥ .
MESBRS, BIRCHAM & €O 8 o
S A

ST. VEDAST HOUSH

150 CHFAPSIDE B.C. 9.\\\

T

Form No. 206a

= oYty vy Py

The Solicitors’ Law Stationery Soclety, Limited.
191-192 Flcet Street, B.C.4; 3 Buchkliersbury, B.0.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S,\W.1:
15 Hanover Street, W.1; 56.59 Newhall Street, Birmingham,3 ; 31 Charles Street, Cardiff; 19 & 21 Norvth
Johu Street, Liverpeol,2;  28-30 John Dalton Stieet, Manchester, 23 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BROOKS AND FORMS
EIGAULT0-67 Companics 68
P.T.O.

-

e ot P A E— e

. —




THE NOMINAL CAPITAL

OF

B.W.W. CONCESSIONAIRES G.B, Limited

has by a Resotution of the Company dated

oAl MARCH 19.¢6a_ been increased by

the addition thereto of the sum of £ 450,000

divided into :-—

450,060 Shares Of

o)
H4

each

A
7

Shares of-

beyond the registered Capital of —s4eesee0

Signature W

4

(State whether Director or Secrelary) /Gr ok ey

19 o8

each -

Note—This margin is reserved for binding and must not be written across

Dated the 24K, | day of &-‘w\,\i,

''''''

e
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Number of Company: 836733

THE COMPANIES ACT 1948

SPECIAL RESOLUTION
of

BMW CONCESSIONAIRES G.B. LTD.

Passed the [Zik. day of March 1971

At an EXTRAORDINARY GENERAL MEETING of‘the
above named Company duly convened and held
at the Reigistered Office of the Company,
the subjoined SPECIAL RESOLUTION was duly

passed, viz:-

SPECIAL RESOLUTION

"That Article 7 of the Articles of Associlation
of 1he Company be amended to read

"the number of Directors
shall be not less than

one nor more than ten'.

;e
A\T}i\q}
-y
CO
Chairman A
“3 W
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Number of Company: 836733 L&

THE COMPANIES ACT' 1048

e e T

e et S P

SPECIAL RESOLUTION

of

BMW CONCESSIONAIRES G.B. LTD

Passed the 7th June 1973,

At an EXTRAORDINARY GENERAL MEETING of the
above named Company duly convened and held
at the Registered Office of the Company,
the subjoined SPECIAL RESOLUTIC: was duly
Passed, viz:-

SPECIAL RESOLUTION

"That Article 7 of the Articles of Association
of the Company be amended to read
"the number of Directors

shall not be less than
one nor more than fourteen'.n

}“‘LALQ\ A N e

Chairman
~laliman

)
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THE COMPANIES ACTS 1948 to 1980 // .

COMPANY LIMITED BY JHARES e
SPECIAL RESOLUTTON /’

B.M.W. CONCESSIONAIRES G.B. LIMITED ///

-

-~ PASSED:~ .  16th December, 1980. R //
) At an Extraordinary General Meeting of the above named
B Company duly convened and held at 28 Great Tower Street,
London EC3R 5DE, the following Resolution was passed as
- a SPECIAL RESOLUTION:- ‘
- "that with the consent of the Secretary‘of State, the
name of the Company be changed to:-
"DEEPSOVAL SERVICES LIMITED". /
/
/
e /
&

D AT~

Secretary
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No 836733

I hereby certify that /

B.M.W. CONCESSIONAIRES G.B. LIMITED -

having by special resolution and with the approval of tie Sccretary of State changed
its name, is now incorporated under the name of

DEEPSOVAL SERVICES LIMITED

Given under my hand at Cardiff the 20TH JANUARY 1981

E. A Wiison

Assistant Registrar of Companies

Ca72




Ne. 836732 /
Ao

i \ DEEPSOVAL SERVICES LIMITED

ﬁ We, the Undersigned, being together all the Members of the
L . above Company, hereby resolve:

; '

z THAT Articles of Association of the Company in the form;‘

<§ annexed hereto be and they are hereby adopted as the
o :
ff Articles of Association of the Company to the exclusion of
%f all existing Articles of Associatin®n
4
%
4 a
o P lDuly authorlsed for and
~1 .« -on behalf of Tozer
f "+ Kemsley & Millbourn
i Automotive Limited
)

RSNV

5 Duly authorf{sed for and

IRUS on behalf,of Tozer

R Number One~Limited

b J N

A

e

i Dated 10th October , 1984

,-‘_5



“MNe. 838733

The Companies Acts, 1 94@'@0 1983

COMPANY LIMITED BY SHARES
; : oA

o

|
|

- Articies of Association

of

0

DEEPSOVAL, SERVICES LIMITED
(adopted by Written Resolution
passed on 10th October 1984)

T =

Incorporated the  5th February 1965

s e
) o | J{‘i}:“\\\“ij‘ gﬂ%
Simmons & Simmons, 7 e _ﬁ
. : ] 1
Solicitors, : . C T8
14, Dominion Street, AU T
London ECZM 2RJ :

e e

Ref: 5/C33542/JWS
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The Companies Acts, 1948 to° 1983

COMRANY LIMITED BY SHARES

Articles of Association

of

DEEPSOVAL SERVICES LIMITED
(adopted by Special Resolution passed on 10th October 1984)

e e m —— .
———

PRELIMINARY

1. (A) Subject as hereinafter provided, the Regulations
contained in Part I of Table A in the Companies Act 1948, as
amended at the date of adoption of these Articles, shall
except where the same are excluded or varied by or
inconsistent with these Articles apply to the Company.

(B) Regulaticon 87 of Table A shall not apply to the
Company.

(C) Unless otherwise indicated, any feference in these
Articles to a Regulation of Table A shall mean the
Regulation of that number in Part I of Takle A.

INTERPRETATION

2. In these Articles unless the context otherwise
reguires:-

"these Articles" means these Articles of Association in
their present form or as from time to time altered;

"the Companies Acts" means every statute from time to
time in force concerning companies insofar as the same
applies to the Company;

"Member" means a member of the Company;

"Parent Company" means Tozer Kemsley & Millbourn
Automotive Limited.




i T
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"Secretary" weans any person qualified in acgordance
with the provisions of the Companies Acts and appointed
by the Directors to perform any of the duties.of the
Secretary including a joint, temporary or assistant
secretary;

any words or expressions defined in the Companies Acts
in force at the date when these Articles or any part
thereof are adopted shall bear the same meaning in

[

these Articles or such other part {as the case may be); -

vhere for any purpose an ordinary resolution of the
Company is required, a special or extraordinary
resulution shall also be effective, and where an
extraordinary resolution is regquired a special
resolution shall also be effective.

UNISSUED SHARE CAPITAL

3. Subject to the provisions of the Companies Acts and
these Articles and to any direction to the contrary which

may be given by ordinary or other resolution of the Company, -

any unissued shares of the Company forming part of the
capital at the date of adoption of these Articles shall be
at the disposal of the Directors who may, subject to Article
21(B) of these Articles, offer, allot, grant options over or
grant any right or rights to subscribe for such shares or
any right or rights to convert any security into such shares
or otherwise dispose of them to such persons, at such times
and for such consideration and upon such terms and
conditions as the Directors may determine.

4. (A) For the purposes of section 14 of the Companies -

Act 1980, the Directors are subject to Article 21(B) and {C)
of these Articles) authorised to exercise all powers of the
Company to allot relevant securities as defined in the said
section up to the amount of the authorised capital at the
date of adoption of these Articles. This authority shall
expire five years from the date on which the resolution
adopting these Articles is passed but may be previously
revoked or varied by the Company in general meeting and may
from time to time be renewed by the Company in general
meeting for a further period not exceeding five years. The
Company may make any offer or agreement before the expiry of
this authority that would or might require relevant
securities to be allotted after this authority has expired
and the Directors may allot relevant

of any such offer or agreement as if this authority had not -
expired.

_ (B) This Article shall not apply to redeemable shares
which shall be governed by the provisions of Article 5.

(C) Sub-sections (1), (6) and (7) of section 17 of the
Companies Act 1980 shall not apply.



A
S
LY}

ny,
cle
or

res
es

(©)
id

1ay

"he
7 of

xd
nece
ot

e e

P T g

\

et N e eria T

REDEEMABLE SHARES

5. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the option of the
Company or the Member registered in respect of such shares
are liable, to be redeemed on such terms and in such manner

as may be provided for by these Articles. Regulation 3 of:
Table A shall not apply.

PURCHASE OF OWN SHARES

6. Subject to the provisions of the Companies Acts, the
Company may purchase its own shares (including any
redeemable shares) and make a payment in respect of the
redemption or purchase of its own shares otherwise than out
of distributable profits of the Company or the proceeds of a
fresh issue of shares.

PROCEEDINGS AT GENERAL MEETINGS

7. Subject teo the provisions of the Companies Acts, a
resolution in writing expressed to be an ordinary,
extraordinary or special resolution signed by or on behalf
of all:the Members who would be entitled to receive notice
of and attend and vote at general meetings {(or being
corporations by their duly authorised representatives) shall
be as valid and effectual as if it had been passed as such a
resolution at a general meeting duly convened and held.’ Any
such resolution may consist of several documents in the like
form each signed by or on behalf of one or more Members.
Requlation 73A of Table A shall not apply.

8. At any general meeting a poll may be directed by the
Chairman or demanded by any Member present in person or by
proxy and Regulation 58 of Table A shall be varied
accordingly.

9. Subject to any rights or restrictions for the time
being attached to any class or classes of shares, on a show
of hands every Member present in person and every person
present as a proxy for a Member or Members shall have one
vote, and on a poll every Member shall have one vote for
each share of which he is the holder. Regulation 62 of
Table A shall not apply.

DIRECTORS
10. Unless and until otherwise determined by ordinary

resolution, the Directors shall not be less than two in
number. Regulation 75 of Table A shall not apply.

P S S ] it

sk,
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BORROWING POWERS

11. The Directors may exercise all the powers of the
Company to borrovw money, and to mertgage or charge its
undertaking, property and assets (including any uncalled
capital), or any part thereof, and subject to the prowisions
of the Companies Acts and these Articles to 1ssue :
debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or .
obligation of the Company oX of any third party (including
the Company's holding company). Regulation 79 of Table A
shall not apply.

POWERS AND DUTIES OF DIRECTORS

12. A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a transaction,
contract, arrangement or agreement or a proposed
transaction, contract, arrangement or agreement with the
Company shall declare the nature of his interest at a
meeting of the Directors in accordance with section 199 of
+he Companies Act 1948. Subject where applicable to such
disclosure, a Director shall be entitled to vote in respect

do so his vote shall be counted, and he shall be taken into
account in ascertaining whether a guorum is present.
Paragraph (2) of Regulation 84 of Table A shall not apply,
and the remainder of Regulation 84 shall be varied
accordingly.

i3. A Director present at any meeting shall not be required
to sign his name in any book and Regulation 86 of Table A
shall be varied accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

14.. No Director shall be required to retire or vacate his
office, nor shall any person be ineligible for appointment
as a Director, solely by reason of his having attained any

particular age. Regulation 88 of Table A shall be varied
accordingly.

15.l Regulations 89 to 97 (inclusive) of Table A shall not
appiy-.

PRCCEEDINGS OF DIRECTORS

16. A resolution in writing signed by or on behalf of all
the D%rectors for the time being in the United Kingdom
{provided that number is sufficient to constitute a guorum)
shall @e as valid and effectual as if it had been passed at
a meetlpg of the Directors duly convened and held. Any such
resolu?lon may consist of several documents in the like form
each signed by or on behalf of one or mere of the Directors.
Regulation 106 of Table A shall not apply.
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17. Subject to Article 21(C) of these Articles, the
Dlregtors may delegate any of their powers to committees
consisting of such member or members of their body as they
think £it; any committee so formed shall in the exercise of
the*powers S0 delegated conform to any regulations imposed
on it by the Directors or the Parent Company (as hereinafter

defined) and Regulation 102 of Table A shall be wvaried
accordingly.

1?. The Directors may entrust to and confer upon any
Director any of the powers exercisable by them upon such
terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion
of their own powers, and may from time to time revoke
withdraw, alter or vary all or any of such powers.

EXECUTIVE DIRECTORS
18. Subject to the provisions of the Companies Acts, the

Directors may from time to time appoint one or more of their
body to any executive office (including that of managing

‘director, manager or any other salaried office) for such

pPeriod and upon such terms as the Directors may determine
and may revoke or terminate any such appointment. Any such
revocation or termination as aforesaid shall be without
prejudice to any claim for damages that such Director may
have against the Company, or the Company may have against
such Director, for any breach of any contract of service
between him and the Company which may be involved in such
revocation or termination.

20. Any Director appointed to an executive office shall
hold that office on such terms and receive such remuneration
(whether by way of salary, commission, participation in
profits or otherwise) as shall be determined from time to
time by the Remuneration and Emoluments Committee (or any
succeSsor thereto) of the Parent Company or by resolution of
the Directors of the Parent Company, and either in addition
to or in lieu of his remuneration as a Director.

Regulations 76, 107, 108 and 109 of Tiable A shall not apply.

POWERS OF PARENT COMPANY

21. Whenever the Parent Company or any subsidiary of the
Parent Company, shall be the holder of not less than 90 per
cent. of the issued shares the following provisions shall
apply and to the extent of any inconsistency shall have
overriding effect as against all other provisions of these
Articles:-

(A) the Parent Company may at any time and from time
to time appoint any person to be a Director or remove from
office any Director appointed following the adoption of
these Articles howsoever appointed but s¢ that his removal
from office shall be deemed an act of the Company and shall
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17. Subject to Article 21(C) of these Articles, the
Dlregtors may delegate any of their powers to committees
conslsting of such member or members of their body as they
think f£it; any committee so formed shall in the exercise of
the-powers 50 delegated conform to any regulations imposed
on 1t by the Directors or the Parent Company (as hereinafter

defined) and Regulation 102 of Table A shall be varjed
accordingly.

1@. The Directors may entrust to and confer upon any
Director any of the powers exercisable by them upon such
terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion
of their own powers, and may from time to time revoke
withdraw, alter or vary all or any of such powers.

EXECUTIVE DIRECTORS
19. Subject to the provisions of the Companies Acts, the

Directors may from time to time appoint one or more of their
body to any executive office (including that of managing

-director, manager or any other salaried office) for such

period and upon such terms as the Directors may determine
and may revoke or terminate any such appointment. Any such
revocation or termination as aforesaid shall be without
prejudice to any claim for damages that such Director may
have against the Company, or the Company may have against
such Director, for any breach of any contract of service
between him and the Company which may be involved in such
revocation or termination.

20. Any Director appointed to an executive office shall
hold that office on such terms and receive such remuneration
(whether by way of salary, commission, participation in
profits or otherwise) as shall be determined from time to
time by the Remuneration and Emoluments Committee (or any
successor thereto) of the Parent Company or by resolution of
the Directors of the Parent Company, and either in addition
to or in lieu of his remuneration as a Director.

Regulations 76, 107, 108 and 109 of Table A shall not apply.

POWERS OF PARENT COMPANY

21. Whenever the Parent Company or any subsidiary of the
Parent Company, shall be the holder of not less than 90 per
cent. of the issued shares the following provisions shall
apply and to the extent of any inconsistency shall have
overriding effect as against all other provisions of these
Articles:-

(A) the Parent Company may at any time and from time
to time appoint any person to be a Director or remove from
office any Director appointed following the adoption of
these Articles howsoever appointed but so that his removal
from office shall be deemed an act of the Company and shall



have effect without prejudice to any claim for damages fer
breach of any contract of service between him and the
Company;

(B} no unissued shares shall be issued or agreed to be

issued or put under option without the consent of the Parent
Company;

(C) any or all powers of the Directors shall be
restricted in such respects and to such extent as the Parent
Company may by notice to the Company from time to time
prescribe.

Any such appointment, removal, consent or notice shall
be in writing served on the Company and signed on behalf of
the Parent Company by any two of its Directors or by any one
of its Directors and its Secretary or some other person duly
authorised for the purpose. No person dealing with the
Company shall be concerned to see or enquire as to whether
the powers of the Directors have been in any way restricted
hereunder or as to whether any reguisite consent of the _
Parent Company has been obtained and no obligation incurred
or security given or transaction effected by the Company %o
or with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that

the incurring of such obligation or the giving of such v

security or the effecting of such transaction was in excess
of the powers of the Directors. Nothing in this Article
shall in any way restrict any power or authority conferred

upon the members by law or by the other provisions of these
Articles.

NOTICES

22. Anvy notice or other document (including a share
certificate) may be served on or delivered to any Member by
the Company either personally or by sending it through the
post in a prepaid letter addressed to such Member at his :
registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered
address, addressed as aforesaid, or by any other means
provided such other means have been authorised in writing by
the Member concerned. In the case of joint holders of a
share, service or delivery of any notice or other document
on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint
holders. Any notice or other document served or delivered
in accordance with these Articles shall be deemed duly
served or delivered notwithstanding that the Member is then
dead or bankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had notice
thereof. Any such notice or other document, if sent by
first-class post, shall be deemed to have been served or
delivered on the day after the day when the same was put in
the post, and in proving such service or delivery it shall
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be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post,

23. Notice of every general meeting shall be given in any
manner authorised by or under these Articles to all Members
other than such as, under the provisions of these Articles
or the terms of issue of the gshares they hold, are not
entitled to receive such notices from the Company, Provided
that any Member may in writing waive notice of any meeting
either prospectively or retrospectively and if he shall do
so it shall be no objection to the validity of such meeting
that notice was not given to him. Regulations 131, 132, 133
and 134 of Table A shall not apply.

WINDING UP

24. 1If the Company shall be wound up (vwhether the
liquidation is voluntary, under supervision, or by the
Court) the licuidator may, with the authority of an
extraordinary resolution and subject to any provision
sanctioned in accordance with. the provisions of the
Companies Acts, divide among the Members in specie or kind
the whole or any part of the assets of the Company (whether
they shall consist of property of the same kind or not) and
may, for such purpose, set such values as he deems fair upon
any assets to be divided as aforesaid and may determine how
such division shall be carried out as between the Members or
different classes of Members. The Liguidator may, with the
like authority, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of Members as the
Liquidator with the like authority shall think fit, and the
ligquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to
accept any shares or other property in respect of which
there is a liability and the Liquidator may make any
provision referred to in and sanctioned in accordance with
'the provisions of the Companies Acts. Regulation 135 of
Table A shall not apply. .
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS é
:% N
JEAN HERBERT i
1
156 Strand, E
London, WC2. §
i
Company Director. e
_ THOMAS ARTHUR HERBERT, LL.B., *#.
156 Strand, kN
. London, WC2. a
Barrister~at-Law. K%f
o
B N )!

DATED the 4th day of January, 1965

WITNESS to the above signatures:-
Robert Little, '

19 Walker Street
Edinburgh, 3.

Secretary.




e

3

The Companies Acts, 1948to 1983

COMPANY LIMITED BY SHARES

M R——— py——

DEEPSOVAL SERVICES LIMITED
.{adopted by Written Resolution
. passed on 10th October 1984)

l

Incorporated the  5th February 1965

Simmons & Simmons,
Solicitors,

14, Dominion Street,
London EC2M 2RJ

Ref: 5/C33542/JWS
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Company No: 836733 //@9‘

THE COMPANIES ACT 1985

i COMPANY LIMITED BY SHARES
\\..} - N El

SPECIAL RESOLUTION

DEEPSOVAL SERVICES LIMITED

£ e i g A T
-~

- \ At a duly convened Extraordinary General Meeting of the
above-named Company held on 26th February, 1986 the following
Resolution was duly passed 'as a Special Resolution:~

THAT Clause 8 of the Company's Memorandum of Association be
amended, in the following manner:-

ORIy, .,

’ (1) by renumbering sub-clause (5 ) thereof sub-clause
( #{i) and '

(ii) by inserting the following new sub-clause to be
3 numbered sub-clause {5 Y(ii):~

"To guarantee or otherwise support or secure,
g,,g/,w« B LYy eometierasion o sl TeceVIRS
personal covenant or by mortgaging or charging
all or part of the undertaking, property,
assets and rigﬁts present and future and ‘
uncalled capital of the Company or by both
i 6547ﬂa7f Jga,aﬁgﬁa, such methods or by any other means whatsoever,

the liabilities and obligations of and the

' 7/@/@( payment of any moneys whatscever (1nc1ud1
ﬁ. - but not limited to capital, principal,

‘:-,-;-‘-':'z-—‘__‘-:\.—r‘ S v S e s
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premiums, interest, dividends, Tcosts and
\ expenses on &any stocks, shares or securities)
by any person, firm or company whaisoever
including but not limited to any company whzth
e is for the time being the holding company (as
o © defined by section 736 of the Companies Act
1985) of the Company or of t¢he Company's
holding company or is otherwise apsscciated
with the Company in its business, and no
limitation to the scope or application of this

Ref: E.14817/AXB 1521/24.02.86



Number of Company: - 836733

THE COMPANIES Act 1948

A

SPECIAL RESOLUTION

of
. Bmw CONCESSIONAIRES G.RB. LTD

Passed the 7th June 1973 /

SPECIAL RESCLUTION

U

"That Article 7 of the Articles u2 Asgociation

Of the Company be amended to fead

'the number of Directors
shall not be less tharn
one nor more than fourtegn'."

D.C: Blackburn
Chairman
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Number of Cornpany: 836733
THE COMPANIES ACT 1948
COMPANY LIMITED BY SHARES
ORDINARY RESQOLUTION ___,
oF )
B.M.W, CONCESSIONAIRES G.B. LIMITED ‘

:‘»\“.!'I‘“
/J,r(
Rassed the 28th day of March 968

»

AT an EXTRAORD!NAR‘Y GENERAL MEETINING of the
above~named Company, duly convened and held at the o

Registered Otfice of the Company, the subjoined ORDINARY
RESOLUTION was duly passed, viz:~

RESOL.UTION \

"That the authorised capital of the Company
be increased from £400,000 to £850,000 by the
creaation of an additional 450,000 shares of £i

each ranking parl passu with the™ exlsting shares

of the Company,." . ' /
' N ' W
—— e //

' CHAIRMAN,
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Number of Company: 836733 .
. " \
. . - LY
oW e THE COMPANIES ACT 1948 ‘
ne ;¥ ) I.'.‘i:‘:,ﬂ ) ’ , : » : . N ‘ ! S . v
‘f W . i ;.“ . - : o Lot ——— ‘;. . loe . - .‘- - -
' . COMPANY LIMITED BY SHARES '

R, ORDINARY RESOLUTION '

. of

N
o - B.M.W, CONCESSIONAIRES G.8. LTD. @ . i

S0

. ' R - .,‘:5'

Passedthe 29th  day of February 1968 - ~

‘AT an EXTRAORDINARY GENERAL MEETING di-the” ; e
. above-named Company, duly convened and held at the . f

Regislered Office of the Company, the subjoined C_DRD&N;\F%Y R

i RESOLUTION was duly passed, vizim |, -, SRR 1
L;" ) "'9 - ! ) - f :; R ‘a_ ‘ “‘1
. . . FPRY !' ' ' . v . k.-“_ L ???‘\
-7 Yoo -ﬁ ! E\t
v e K " . - : ) y e ' ’Ei .
o RESOLUTION iy
- i
, ﬂ{ : . . f . L : .i:.ff: U
C - "That the authorised capital of the Company be B

" additional 350,000-Shares of £} each ranking - - -
.Pari passu with the.existing shares of the
Cee LLSompany T T '

; “ increased to £400,000 by the creation of an ‘ b m %s
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%

& [

T et

Chalrman - o -

v 3
) * . 3
: ' y — .
,, .
- ‘ ‘h-. .
' . M,__,..o-—"
[
] . .
v ’ - B
- B B
' ‘
)
N 1 by e srm——— ' N
) ' R A
»
' <
. ]
- -,
.
Fl
¥ .
'
' v

"""""



Number of

- AT an EXTRAORDINARY GENERAL ME
Nn=med Company,
of the Company, the sub
duly passed, viz:-

¥

»
"
v« ¥

+
.

3
E '
‘\ r

¥

@

Company: 836733

L

1
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THE COMRPANIES ACT 1948

- COMPANY LIMITED BY SHARES

R

ORDINAR Y RESOLUTION

BMwW CONCESSIONAIRES ENGLAND L.

of

Rassed the

16th day

of November

duly convened and heid at t
joined ORDINARY

RESOLUTION

- e

"That the authorised capital of the Co
to £50,000 by the creation o
£1 each.ranking paprj

Passu. with. the e
- . Company:! '

" M.D. Sielf

Chairman.

b e n &

ETING of the above-

he Registered Citice
RESCLUTION was

Mpany be increased . ;
f an' additional 42,900 shares of

Xisting shares of the
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COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTFIS=ES-OF ASSOSHATISN 108w AT LES
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(
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-

INCORPORATED

o 5 FEB.1965 ;

No. 836733 //.0)"

Business L‘conomy Producis L.id.
156, Sitpand, lL.ondon, W.C.,2, X
‘ ancl
19, Walker Street, Edinburgh 3
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The Companies Aet, 1948

—rn——

COMPANY LIMITED BY SHARES

L

-

Menoramhun of Ygdorintion
OF -

. BMW Concessionaires G.B. L.id.
. formenrty
BMW Concessionaires England l_imited,
formerly
Privilbrim Garages L.td.

- - e

L
L T

{

; ' M ssionalres G.B. Lotd .
The *lame of the Company is: BMW Conce ona .

The Registered Office‘of the Compeny will be situate iniEngland.
The Objects for which the Company is established are:-

¥

To carry on the businesé of garage proprietors, and to manufecture,
own,buy, sell, let on hire,repair and generelly deal in motor cars,

vans, lorries, coaches and omnibuses, motor cycles, motor scoot.ers,’ -
-mopeds, bicycles, end mechanicelly propelled vehicles of every de-

scription, including ships, boats, and vessels of all kinde; engines,
bodies, tyres, fittings, petrol, oil and all kinds of fuel, access~
orles, components, apparatus and requisites concerned with the manu-
facture, running, upkeep, repeir or use of such vehicles; ' motor
body bullders and painters; motor, precision, mechanical, ‘radio,.
television, radar, electronic, electrical and general engineers:
metal and alloy workers, manufacturers, dealers in radio apparatus
and accessorles, and to act as travel, bocking and tourist agents,
haulage centractors and carriers of goods and persons in every way:
and to carry on any other trede or buginess (manufacturing or other-
wise) which may, in the opinlon of the Company, be conveniently
carried on In connection with all or any of the above buginesses,
or may be calculated elther directly or indirectly, to enhance the
value of any of the Company's property or assets or the general
business of the Company, sand to carry on ell or any of the said
businesses either together as one business or ag sepurate and dis-
tinet businesses 1in any part of the vorid, whether as principals,
trustees, manufacturers, wholesalers or retallers, egents,or other-
wise,

To carry on the business or businesses of exporters and importers
of any goods, malerials or things connected with all or any bual-
nesses carried on by the Company at any time, and to clean, grow,
sell, buy, exchange, alter, improve, manipulate, prepare for market
and otherwise deal in all kinds of plant, machinery, tools, sub-
stances, materials and things necessary or convenlent for carrying
on any such businesses, whether ag principals, agents, trustees,
menufacturers, mail order apeclalists, advertising agents and con-
tractors, hire purchase financlers or otherwlge Iin all thelr res-
pectlve branches.

1.



LR

ArAmmtuas s siapas

T A Y

T

P P SNP UM S

T e erra ——

I e g e yhn 3 v
.

(o}

(a)

2.

To ecarry on any other business of any
description which may be capable of he-
ing advantageously carried on:.in con-

neotion with or anocillary to the objects "

of the Company or any of them.

To purchase, sell, exchange, improve
mortgage, charge, rent, let on 1lease,
hire, surrender, license, accept sur-
renders of, and otherwise acgquire and/
or deal with any freehold, leasehold or
other property, chattels and effeots,
erect, pull down, repair, alter, develop,
or otherwise deal with any building or
buildings and adapbt the same. for. the
purposes of the Company’s business.

‘To purchase or otherwise aocquire all or

any part of the business or assets of
any persen, firm or company, carrying
on or formed to carry on any business
which +this Company 1is anthorissd %o
carry on or possessed of property suit-
able to the purposes of this Company,
and %o pay cash or to issue any shares,
stogks, debentures or, debenturs stoclk
of this Company as the consideration for

.such purchase or acquisition and +to

undertake any liabilities or obligations
relating to the properiy or business so

purchased or acquired.

jl

- To apply for, purchase or otherwise'aq_

quire any patents, licenses or oonces-

'sions which may be oapable of beiaug

dealt with by the Company, ox be deéemed
to benefit the Company, and %o grant
rights thereout. < :

To sell, let, license, develop or othor-
wise deal with the undertaking, or all
or any part of the property or assets
of the Company, upon such terms as the

" Company mway approve, with power to adcept

shares, debentures or securities of, or
interest in, any other company.

To invest and deal with the momeys of
the Company not immediately required for
the purposes of the Company in or upon
suoh seourities and subjeot to susch conw
ditions as 'may seem expedient.

.
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To lend money, to such persons, upon such Lerms and/or

gacurit

able.

Yy and subject to such conditions as may be desir- *

To guarantee +the payment of any debentures, debenture
stock, bhonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the perfor-
mance of contracts or engagements of any otk company ox

person,

and to give indemnities and guarantees of all h

kinds and to enter into partnership or any joint purse -
arrangement with any person, persons, ZTirm or ocompany,
having for its objects similar objects to those of this

Company oxr any of them, s

¥(i1)

£

"To guarantee or otherwise support or secure, 7 !/
either with or without the Company receiving

any consideration or advantage and whether by
personal covenant or by mortgaging or charging i
all or part of the undertaking, propgrty,‘
assets and rights present and future and
uncalled capital of the Company or by both
such methods or by any other means whatsoever,
the liabiljities and obligations of and the
payment of any moneys whatsoever (inciuding

but not limited to capital, principal, L
premiums, interest, dividends, costs and - ;

Paseests

expenses on any stocks, shares or securities)
by any person, firm or company whatsoever
including but not limited to any company which
ie for the time being the holding company (as
defined by section 736 of the Companies Act ‘ 5
1985) of the Company or of the Company's |
holding company or is otherwise associated

with the Company in its business, and no

limitation to the scope or application of this
éﬁb-clause is to be imported by réfererce to

any other sub-clause in this
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(1)

(o)

shall think 1it, TBRd  if PartiTular——Dy THe-=<ISuRussg i

debentures or debenture stock, charged upon a&ll or any
of the Company’s property, both present and future, inoluding
its uncalled capital, and to re-issue any debentures at
any time paid off.

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, debentures,
warrants, and other negotiable documents.

To purchase, subseribe for, or otherwise acquire and hold
shares, stocks or other iq?erests in, or obligations of
any other company or corporation. . .

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any of
the shares in the Company’s capital or any debentures,
debenture stock or other securities of the Company or in
or about the formation or promotion of the Company or the
conduct of its business.

To pay out of the funds of the Company all costs and ex-
penses of or inoidental to the formation and registration

. of the Company and the issue of its capital and deben-

{(p)

(9)

(r)

tures including brokerage and commission.

To promote or aid in the promotion of any company or
companies for the purpose of aequiring all or any of the
property rights and liabilities of this Company or Yor
any other purpose which may socom directly or indirectly
caloulated to advance the interests of this Company.

To establish and support and aid in the establishment and
gupport of funds or trusts caleculated to bonefit direc-
tors or ex-directors, employees or ex-employees of the
Company or the depsndanis or conmections of such peorsons
pnd to grant pemsions and allowanoes to any such persons.

To distribute any property of the Company in specie among
tho members. .

v

B



B VY Uy

igcive to the attainment of thé above . objeqis or awny of
2R . =

It is declared that the foregoing sub-clauses shall be ocon-

strued independently of each other and none of +the gbjects

therein mentioned shall be deemed to be merely subsidiary to
the objects contazined in any other sub-clause.

4. The liability of the members is limited.

5. The Share Capital - of the Company is:- 8100 divided into
100 shares of 81 each with power 4o increase or to divide the
shares in the capital for the time being, into different
classes, having such rights, privileges and advantages as to
voting and otherwise, as the Articles of Association may from
time to time prescribe,

WE. the several persons whose names, addresses and descriptions are subscribed, are desirous of being
formed into a Compiany in pursuance of this Memorandum of Association, and we respectively agree
to take the number of shares in the Capital of the Company set opposite our respective names.

Number of Shares taken by
Names, Addresses and descriptions of Subscribers cach subscriber
B ]
‘e 3 L L
* = "€ b "t Voo "‘f’“l ': i :
: L SR ST UL CLLEN s '
Jean Herbert, e L g e T
. T o e, ONE s
156, Str&nd, I M e e ' “uad aty PETIT 4]
London, W.(C.2. APRETCRIREY IR SR PR S
Company Director. I I R T
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Thomas Arthur Herbert, LL.B.; o
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WITHESS to the above signatures:-
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Bdinburph, 3.
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The Companies Act, 1048

COMPANY LIMITED BY SHARES_

rticles of Yegorintion

OF

P

. BMW COhces:s.lonaires G‘:i'."B"l'“l'_ld. ;

PRELIMINARY

{ 1. The regulations ocontained in TPart I of Tablo A in
i~the First Schedule to The Companies. Act, 1948 (such Table .

A
i
i

""boing hereinafter called ~"Table. A"™), 'shall apply to ‘the - -
Company save In so far as they are exoluded or varisd .
hereby: that is' to say, the Clauses in Part I of Tablo
A numbered 24, B3 and 75 shall not apply to this Company;
but- in lieu thereof, and in addition to ‘,the remaining
Clauses in Part I of Table A, the following shall be the

regulations of tho Company,

TR A M e

2. The Company d4s a Private Company and accordingly
j Clauses 2, 3, 4, 5 and 6 in Part II of Table A shall apply

! to the Company.
SHARES

. The shares in the initial and any increased oap~
ital " shall be under the contirol of tho Directors, who
may &allot and dispose of or grant optlons over. the same
to such persons, on such terms, and ip such manner a8

they think f£it.

e s TN es

LIEN

4., The 1lien  conferred by Claguse 1l in Part I of Table
A shall attaeh to fully paid up shares, and to all shares
registered in the name of any person indebted or under
liability to the Company, whother he gshall be the sole
registered holder thereof or shall be one of two or mam'

" Jjoint holders.

GENERAL MEETING

. convening a General ;.Ioetfing shgll cgm—
i" i 136{(2) of the Companies
' ply with the provisions of Scotion

| Ao{, 1948, asp to giving information to Members in regard

g cio8; £ and other

. to their right to appoint proxiod; and notiogs )

i commtmicatioﬁs relating to any Goneral Mooting which any
Momber is entitled te receive shall bo sont to the Auditor

for the time being of the Company. .

3. LEvery: notlco

mErmac

5.
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6.

6. Clause 54 in pary I or
construed as AT the o] Table A shall be read and

words “"Mseting shall be disswlved®
were substituted for thg words © :
o qrora, 8 Members present shall be

DIRECTORS
e ———————

7. Unless and unti1 the Compan

_ ) Y in General Heoting
shall otherwiss determine, the number of Directors shall ba
not leﬁs than one nop more than fiva, IT at -any time
there shall only be one Director of the Company, he or she

may act as sole Director, exercising all the powers, authe
orities and discretions vested in <the Directors.

8. Any Director may appoint any person approved by
the Board to be an alternate Director, &nd such appointment
shall have effect, and such appointee while he holds office as
an Alternate Director shall be entitled to notice of meet-
ings of Directors, and in the absence of the Director appoint-
ing him to attoend and vote thereat accordingly, but he shall

not require any qualification and he shall ipso facto vacate .

office if and when the Director appointing him vacates
office as Director or removes the alternate Direector from
office; and any appointment 0 Yremoval under this (lauso
shall be effected by notice in writing to the Company under
the hand of the Director making the same. The remuneration
of any alternate Director fshall be payable out of tho
remuneration payable to the' Director appointing him, and
shall c¢onsist of such portion/ef the last-mentioned T amer-
ation as shall bo agreod between the alternate Direotor and
ths Director appointing him, .

9. Clause 79 in Part I of Table A shall be road
and construed as if the proviso to such ¢lause were omitte
od therefrom.

10. Clauss 84.(5') in Part I of Table A shall be read
and construed as if the words "or his firm® appearing in ths
last line of such sub-clause were omitted thersfronm,

" 11. A Director may vote &s a Diregtor .in ragard to

eny contract or arrangement in which he 'is interested or
upon any matter arising thereout, and if he shall’ g0
vote, his vote shall be counted and he shall be reckoned
in eatimating a quorum when any such contract or arrangomont
is under consideration; and Clause 8¢ in Part I of Table
A shsll be modifiod accordingly.

WINDING UP

] an ghall be wound up tho assots ro-
;giniié ;?fer(kﬁg}mg;t of the dobtq qu liabiliﬁfe?i of
the Company and the ocosts of the liquidation shal g rs
be @pplised in repaying to theo Members the amounts pati ;r
credited as paid on the shares held by them respec vghg
Hoaborio balanse (L€ an?s Sgﬁil nggbagisggibg;ggosamggﬁd by
roportion 0

Tﬁgzoriesigctgvogy: Provided always that tﬁf gﬁ;g&:ﬁogg
horesof shall be subject to tha rights of the

shares (if any} issued upon speaial eonditiona.

8¢

V_‘(, PR
3

T IRy

TR

e Ty TR

FYRY S Lo S A
i i

!

LT

o T
R

o e




1kcomg&nyﬂDi?eotor.“

e M AF A VATV WAL AF h

” > *
15, The first Directors of the Company shall.be determined

't? writing by the Subseribers of thg Memorandum of Assocoia~
omn.

FIRST SECRETARY

14. The first Secretary of the Company shall ve
Thomas Arthur Herbert.

<

i

NAMES, ADDRESSES AND DESGRIPTION OF SUBSCRIBERS'

Jean Herbert, =~ -~ . C S

156 Strand,
Londom, W.G.2., -

"

Thomas Arthur Herbert,; LL.B.,

. 158 Strand,
Longon, W.C.2.

-

Barrister-at-Law. ) . '

3 e

DATED the 4th day of January, 1965,

YITHESS tc the above signatures:-
Robent Little,
19 Walker Strect,
Edinbuxglt, J.. .

Secretary.
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Company Nunbexr 836733

THE COMPANIES ACT 1985

SPECIAL RESOLUTION

DEEPSOVAL SERVICES LIMITED

PURSUANT TO SECTION 252 OF THE COMPAWLIES ACT 1985
THE COMPANY SHALIL BE EXEMPT FROM THE OBLIGATION
TO PAPPOINT AUDITORS AS COTHERWISE REQUIRED BY
SECTION 384 OF THAT ACT

CR 4

CERT.AIED A TRUE COBY oo A /r o -

@;ae@mme

COMPANIES HOUSE
30NOV 1989
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Company No. 836733

S

" THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

~-of-

DEEPSOVAL SERVICES LIMITED

THAT pursuant to Section 381A of the Companies Act 1985 (as amended), we
being all the Members of the Company for the time being entitled to
receive notice of and to attend and vote at General Meetings of the
Company HEREBY RESOLVE as follows:- ~

RESOLUTIONS

1. THAT : pursuant to Section 80A of the Companies Act 1985 (as
amended) the Company hereby elects that the provisions of that
section shall apply (instead of the provisions of Section 80{4) and
{5) of the said Act) in relation to the giving of the authority
under the said Section 80 contained in the articles of association
adopted under Resolution 2 below.

2. THAT : the regulations contained in the document (marked "A")
attached to these resolutions be hereby approved and adopted as the
articles of association of the Company in substitution for and to
the exclusion of all the existing articles thereof.

3. THAT : pursuant to Section 252 of the Companies Act 1985 (as
amended) the Company hereby elects to dispense with the laying of
accounts and reports before the Company in general meeting in
respect of the financial year ending 31 December 1991 and subsequent
financial years until this election is revoked.
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THAT : pursuant to Section 366A of the Companies Act 1985 (as
amended) the Company hereby elects to dispense with the holding of

Annual General Meetings in 1992 and in subsequent years until this
electien is revoked.

amended) the Company
to appoint Auditors

386 of the Companies Act 1985 (as

by elects to dispense with the obligation
1y,
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Dated : 89 Q‘*S’M..(?SJ

CHAIRMANS
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Company No. 836733

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

DEEPSOVAL SERVICES LIMITED

{Adopted by Written resolutions
passed on 22 August 1991)

PRELIMINARY

1. The reguiations contained in Table A in the Companies (Tables A-F)
Regulations 1985 as amended (hereinafter called "Table A"} shall apply to
the Company save in so far as they are varied or excluded by or are
inconsistent with the regulations set out below.

2. Regulation 1 in Table A shall apply in the interpretation of these
regulations and these regulations shall be construed as one with the
regulations in Table A applying to the Company.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of
adoption of these Articles of Association is 850000.00 divided into:-

Ordinary £1 shares of 850000




ALLOTMENTS AND TRANSFERS OF SHARES

4. (1) The directors are generally and unconditionally authorised (for
the purposes of Section 80 of the Act) to exercise ali powers of the
Company to allot relevant securities as defined in the said Section 80 up
to a maximum amount equal to the nominal amount of the share capital of

the Company unallotted at the date of adoption of these regulations. This
authority is (subject to Section 80A(7) of the Act) given for an indefinite
period but in accordance with Section 80A(3) of the Act may be revoked or
varied by ordinary resolution.

(2} The restrictions imposed on the allotment of equity securities
by Sections 89(1) and 90 of the Act are hereby excluded.

5, (1)  Whenever and so Tong as the Company shall be a wholly-owned
subsidiary of another company (in these requlations referred to as "the
holding company") then if the holding company shall deliver to the Company

a notice in writing signed by a director of the holding company and stating
that any share of the Company is held by the registered holder as the
nominee of the holding company {or, in the case of a share registered in the
name of a deceased or bankrupt holder, was so held at the time of his death
or bankruptcy) and naming some other person as having been authorised by

the holding company to sign transfers in the place of the holder or the
deceased or bankrupt holder, the directors shall be entitled and bound to
give effect to any instrument of transfer of that share signed by the person
so authorised in all respects as if the instrument were signed by the

registered holder of the share or by his personal representatives or trustee
in bankruptcy.

(2) Subject as provided in paragraph (1) of this regulation the
directors may, in their absolute discretion and without assigning any
reason, decline to register any transfer of a share, whether or not it is
fully paid. Regulation 24 in Table A shall be varied accordingly.

PROXIES AND RESOLUTIONS

6. Regulation 53 of Table A shall apply as if the word "executed"
included "approved by letter, telex or facsimile transmission".

7. (1) Unless otherwise specified in the notice convening any meeting
an instrument appointing a proxy may be deposited at the registered office
of the Company at any time before the time of the meeting or be tabled

at the meeting, in the case of an adjourned meeting before the time of or
at the adjourned meeting and in the case of a poll before the time for
taking the poll or at the taking of the poll. The provisions of requlation
62 in Table A shall be extended accordingly.

(2)  Any proxy appointed by a member of the Company in
accordance with these regulations shall be entitled to vote on a show of
hands as well as on a poll, provided that no person present shall be
entitied to more than one vote on a show of hands save as provided in
regulation 50 of Table A. Regulation 54 of Table A shall be varied
accordingly.




DIRECTORS

8. Unless and until otherwise determined by ordinary resolution the
number of directors shall not be subject to any maximum but need not

exceed one. If and so Tong as there is a sole director, he may exercise all
the powers and authorities vested in the directors by the articles of
association of the Company. Reguiation 89 of Table A shall be varied
accordingly and regulation 64 of Table A shall not apply.

g, In regulation 65 of Tabie A, the words “or any director of any holding
company of the Company" shall be inserted inmediately before the words "or

anylother person approved by resolution of the directors and willing to
act".

10.  Regulations 73-80 {inclusive) and the last sentence of regulation 84
in Table A shall not apply.

11, No director shall be subject to retirement by rotation. A person may
be appointed a director whatever may be his age, and shall not be required

to vacate his office by reason of his having attained the age of seventy or
any other age.

12.  The directors may appoint a person who is willing to act to be a
director, either to fill a vacancy or as an additional director.

13.  The Company may by ordinary resolution appoint a person who is

willing to act to be a director either to fi11 a vacancy or as an additional
director.

14. A member or members holding a majority in nominal amount of the
ordinary shares of the Company for the time being in issue shall have the
power from time to time and at any time to appoint any person or persons
as a director or directors either as additional directors or to fill any
vacancy and to remove from office any director howsoever appointed. Any
such appointment or removal shall be made in writing signed by the member
or members making the same (and in the case of such member being a
corporation signed by anhy one of its directors or a duly authsrised
representative on its behalf) and shall take effect upon lodgment at the
registered office of the Company or being tabled at a meeting of the
directors.

15.  The office of a director shall be vacated if the Company shall by

ordinary resolution so resolve. Regulation 81 in Table A shall be extended
accordingly.

16.  Any appointment of a director to any executive office (whether made
before or after he became a director) shall terminate if he ceases from any
cause to be a director, unless the contract under which he holds office
shall expressly provide or the Company shall by ordinary resolution have
expressly resolved otherwise; such termination shall be without prejudice to
any claim he or the Company may have for damages for breach of any contract

of service between him and the Company. Regulation 84 in Table A shall be
varied accordingly.
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PROCEEDINGS OF DIRECTORS

17. (1)  The directors at any meeting need not be present at one place
provided that they are able to hear and communicate with each other by
telephone or other instantaneous means throughout the proceedings and both
the director or directors present at the place fixed for the meeting and the
directors in communication are willing to treat the director or directors in
communication as being present. Any reference in these regulations
{(including those regulations in Table A incorporated herein) to meetings of
the directors or committees of the directors shall include a reference to
proceedings transacted in accordance with this regulation.

{2)  Regulation 93 of Table A shall apply as if the word "signed"
included "approved by letter, telex or facsimile transmission".

18. A director may vote and act concerning any matter in which he has,
directly or indirectly, an interest or duty whether or not the same is
material and conflicts or may conflict with the interests of the Company;
and he shall be counted in the quorum present at any meeting
notwithstanding such interest or duty. Regulations 94, 95, 97 and 98 of
Table A shall not apply.

DISTRIBUTIONS

19.  Subject to the provisions of the Act, and in addition to the
provisions of regulation 102 in Table A, the Company may by ordinary
resolution direct the distribution of assets other than cash to the members,
or direct that any dividend declared pursuant to regulation 102 shall be
satisfied wholly or partly by the distribution of assets other than cash,
and so ihat as far as practicable the provisions of these regulations as to
the payment of dividends shall apply to such distributions. Regulation 105
in Table A shall be extended accordingly.

INDEMNITY

20.  In addition to the indemnity contained in regulation 118 in Table A,
but subject to the provisions of the Act, every director, director holding
executive office, auditor, secretary or other officer of the Company shall
be entitied to be indemnified out of the assets of the Company against all
losses or Tiabilities which he may sustain or incur in or about the
execution and discharge of the duties of his office.



