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TOSHARN LIMITED v
I, LEOMARD HERBERT LEW!S
of .37-45 Paul Street, London EC2A 4PB — -~
do sofemnly and sincarely deciare that | amt _a person named as director of the company in the
Statement delivered under section 21 of the Companies Act 1976
Of " T— P
. TOSHARN LIMITED . -
and that alt the requirements of the Companies Acts 1948 to 1980
in respect of the registration of the said company
and of matters precedent and incidental thereto have been complicd with,
And | make this solemn Declaration conscientiously belleving
the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835
Dectared at _37-45 P ,av‘-!:'ﬁ.tﬂ??&'-:O"F!QI!rE;C.gﬂﬂﬂg 2N Signature of Declarant
the,..__?2 M1 ﬁ\ day of 22 !\"r\)JP;».C// f /4Z—\jw
One thousand nine hundrad and —gighty- (o 3O \
<y
before me J-_ﬁ.‘ s 4 ..L. ]... —— e s -—-/
- Y. . A s A e L 4 teof
AR Solicitor having the powers conferred on a
Commissioner for Oaths
Presentor’s name, adtiress and
For ofhea! use
refepnce Of aay). é New comgranres sectian Past room
/L =l o)
BRITISH coMPANY REGISTRATION
AGENTS LIMITED
37-45 Paul Street,
LOKNDON EC2A 4PB
Cat. No,CF, 414 o
Lewns, Coates & Lucas, Limitad British Company Registration Agents Limited qé\‘:

37-46 Paul Street, London EC2A 4PB - Tel' 01.251 0344

LY =



R

5
i
i

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

TOSHARN LIMITED ¢

ety

!D

pgal

MR ANIRS
REGISTRATION

1614113 /3

A

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

(a) To carry on the business of garage proprlators and to manufacture, own, buy, sell, let on hire or

{ease, repair and generally deal In motor cars, vans, lorrias, coaches and omnibusas, motor cyeles,

bicycles and echanically propelled vehiclas of evary description, englnes, bodies, tyres, fittings,

petrol, oil and all kinds of fuel, accassorles, components, apparatus and requisites concerned with

the manufacture, running, upkeep, repair or usa of such vehicles and 1o carry on business as

motor, mechanical, radio, alectrical and general engineers, motor body bullders, panel beaters,

metal and alloy workers, dealers in radio apparatus and accessories and to act as haulage

contractors and carrlers of goods and persons in every way,

BRITISH COMPA

37/45 PAUL

LONDON EC2A 4PB

v

NY REG!ISTRATION AGENTS LT,

STREET .\ ( €40



(b}

{c)

(d)

{e)

(f}

(g)

{h

(i)

in

{k}

{in

{m)

{n)

To carry on any other business of any dascription which in the opinion of the directors may be
capable of being conveniently or advantageously carried on In connection with or as ancillary to
any of the above businesses or the general business of the Company.

To purchase, sell, exchange, improve, mortgage, charge, rent, let on lease, hire, surrender, license,
accept surrenders of, and otherwise acquire and deal with any freehoid, leasehold or other
property, chattels and effacts, erect, pull down, repair, alter, devalop 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 1o carry on any business, which this Company Is authorised to
carry on or possessed of property suitable to the purposes of this Company and to pay cash or to
issue any shares, stocks, debenturas or debenture stock of this Company as the consideration for
such purchase or acquisition and to undertake any liabilities or obligations relating to the
business or property so purchased or acquired.

To acquire in such manner and upon such terms as the Company shall think fit, secret processes,
inventic:iz, patents, copyrights, desians or trade marks or any interest thareln, the acauisition of
which shall seem beneficial to the Company, and 10 grant rights thareout,

To enter into partnarship or amalgamate with any person or body for the purpose of carrying on
any business or transaction within the oblects of the Company, and to enter into such
arrangements for co-operation, sharing profits, losses, mutual assistance, or other working
arrangaments as may seem desirabls,

To manaue develop, sell, laase, mortgage, arant licencas or rights of, in, or over ar otherwlise turn
to account or in any other manner deal with or disposn of the undertaking and alf or any of the
property or assats of the Company with powar to accept shares, debantures or sacuritios of, ar
Interasts in, any othar company.

To lend money to such persons, upon such terms and with ar without security and subject to
such conditions as may seem deslirable,

To invest, lend, or otherwise deal with unemployed monays, in such manner, and upon such
terms, as may be thought fit, and to vary Investmants,

To guarantee, support or secura, whather by personal covenant or by mortgaging or charging all
or any part of the undertaking, property and assets {present and future} and uncafled capital of
the Company or by both such means, the performance of, the oblinations of and the rapayment
or payment of the principal amounts and of any promlums, Interest and dividends on any
sacurities of any person, flrm or company, including (without preludice to the genarality of the
foregoing) any company winch is for the time baing the Company’s holding company as defined
by section 164 of the Companles Act 1948 or anothor subsidlary as defined by the said section
of the Cumpany’s holding company or otherwiss associsted with the Company in business,

Te borrow or raise monsy In such manner as the Company shall think fit, and In particular, by
the issua of debentures or debenture stack, charged upon all or any of the Company’s property,
both presant and future, Including its uncalled capital, and to re-issue any debentures at any time
paid off.

To draw, accept, endorse, fssue, or execute Pramissory notes, bills of exchange, bills of lading,
warrants, and other negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, or otherwise acquire and hald shares, stocks or other Interests In or
obligations of any other company or corporation,

To remunerate any person or company for services rendered or 1o be rendered in placing or
assisting to place any of tha shares in the Company’s capital or any dabentures, debenture stock
or other securities of the Company or in or about the formation or promotion of the Company

Gzatas



or the conduct of its business.

(o) To remunerate employees of the Company out of ar In proportion to the profits of the Company
or otherwise as the Company shall think fit; and to promote and give affect to any scheme or
arrangement for sharing profits with employeas, whether involving the Issue of shares or not,

(P} To pay the costs and expenses of or incidental to the promotion and establishment of tha
Company, or to contract for the payment of the same in whale or in part by others,

{q) To promote any company to acquire the whole or any part of the assets or llabilities of this
Company, or for any other purpose which may seom desirable In the interests of this Company,
and to subscribe, acquire, underwrite, or place, or assist in so doing, the whole or part of the
shares or securities of such company,

{r) To remunarate the directors of the Company In any manner the Company may think fit and to
pay gratuities or pensions or allowances on retirement to any directors who have held any other
salaried office or place of profit with the Company or to thelr widows or dependants and to
make contributions to any fund and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance and to promote or asslst financlally, whether by way of
contributions, donations, the payment of premiums or otherwise, any fund or schems for the
benefit, wholly or in part, of directors, ex-directors, or amployees, or ax-employees, of the
Company, or their dependants or relatives, or for charitable purposes gonerally,

PROVIDED ALWAYS that any power which the Company enjoys under saction 74 of the Companies
Act 1980 or these presents to make provision in connection with the cessation or transfar to any person
of the whole or any part of the undertaking of the Company or any of its subsidiaries for the benefit
of persons employed or formerly amployed by the Company or any of its subsidiaries shall only be
exercised by the Company with the sanctfon of a Special Resolution,

(s) To ald, financially or otherwisa, any association or body having for an object the promotion of
trade or industry,

{t} To act as or through trustees, agents, secrataries, managers, brokers or sub-contractors, and to
perform the dutles of any office undercaken by the Company,

{u) To procure the Company to bo ragistared or racegnised In any ovarseas country or place, and to
exearcise any of the objacts or powers aforesaid In any part of the world,

{v) To distribute any property of the Company In specie among the members,

{w}  To do ail such uther things as are incidental or conducive to tha attzinment of the above objects
or any of them,

it is declared that the foregoing sub-clauses shall be construed Independently of each other and the
objects therein mentioned shall be nefther limited nor festricted by refarence to or inferance from any
other sub-clause or tha nama of the Company and nelther shall they or any of them be deemed to be
merely subsidiary to the objects cantained in any other sub-clausa,

4, The liability of the Members [s limited, /

&
5. The share capital of the Company is £100 divided into 100 shares of One Pound each.
Subject and without prejudice to any special rights or privileges for the time being attached to
any special class of issued shares any of the shares in the original capital of the Company for the
time belng unissued, and any new shares from time to time created, may be issued with any
preference, whether in respect of dividend or of rapayment of capital, or both, or with any other
special privilege or advantage over any other shares previously issued, or then about to be issued,
and with any special or restricted rights or without any right of voting or otherwise, and
generally on such terms and subject to such conditions and provisions as may from time to time

be «.termined by the Company.
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company 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,

Names, Addresses and Descriptions Number of Shares

_ taken by
of Subscribers, each Subscriber.

London,
EC2A 4PB,

Company Director,

— e
ONE,

Sy
Y

D A. HEARD
37-45 Paul Street,
London,

ECZ2A 4PB,

Formations Clerk

DATED the 21st day ofds
WITNESS to the abovg

f

EC2A 4PB,

Company Director,



THE COMPANIES ACTS 1948 to 1980 4

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

1618148 //ﬁ/

TOSHARN LIMITED d

PRELIMINARY

1. Subject as horeinaftar provided the regulations sat out In Table A in the First Schedule to the
Companles Act 1948 as amended by the Companles Acts 1867 to 1880 {hereinafter raforred
to as “Table A"} shall apply to the Company,

2. The following ragulations of Table A shall not 2pply to the Company videlicat :- 22, 24, 40 to 43
inclusive, 68, 75, 79, 84(2}, B4{4), and 88,

PRIVATE COMPANY
3. The Company 1s a private company and accordingly:

(A}  any offer to the public (whether for cash or otherwise) of any shares in or debentures of
the Company; and

(B} any allotment of or agreemant to allot any shares [n or debentures of the Company
{whether for cash or otherwisa) with & view 10 all or any of thosa shares or debentures
tamg offered for sale to the public, .

is prohibited.
SHARES
4, (A)  Subject to authorisation In accordance with the provisions of section 14 of the Companies

Act 1980 the directors may allot or otherwise dispose of the shares of the Company whether
forming part of the original or any increased capital to such persons and for such consideration
and upon such terms and conditions as they may datarrine but so that no shares shall be fssued
at a discount,

{B) For the purposes of section 14 of the Companies Act 1980:
{i} the directors shall, unless and until such authority shall have been previously revoked or

varied by the Company in general meeting, for a period of five yvears from the date of the
incorporation of the Company, have a general and unconditional authority to allot any



60
unissuad shares of the Company forming Part of Its orfginal capital;

(i) befare the expiry of the authority given in sub-paragraph (i} above the Campany by its
directors or otherwise may make any offer or agresment which would or might require
unigsued shares of the Company to be allotted after such expiry and the directors may

natwithstanding such expiry aliot unissued shares of the Company pursuant to such offer
or afjredii.nt,

{C) Sact’en 17(1) of the Companies Act 1980 shall be oxcluded in respact of any allotment
of shares whether by the directors or otharwise,

LIEN

5. The iien conferred by regulation 11 of Table A shall attach to all shares, whether fully paid or
not, and to all shares registered in the name of any person indebted or under fability to the
Company whather he be the sole holder thereof or one of two or more foint holders,

TRANSFER AND TRANSMISSION OF SHARES
8. The Instrument of transfer of any share shall ba executed by or on bahalf of the transferor and

transferor shall be deemed to remain a holder of the share untll the name of the transferee Is
entered In the register of members In reapect thereof,

7. {1) Subject as In these Articles provided, any share may be transferred 10 ony moember of the
Company and any share may be transferred by a member to his or her wife or husband,
descandant, parent, brother or sister, nephew or nlsce or to the trustess of a sottlement created
inter vivos by such member whareunder no person is or may be & beneficiary who Is not his or
her wife or lvushand or any such relative as aforesald and any share of a deceased member may be
transfarred to his or her widow or widewer or any such relative as aforesald or transferred to or
Placed in the names of his or her persanal representatives or trustees if (but only i) It will be
held by them upon trusts created by such momber's will or arlsing on his or her Intastacy
whereundar no person is or may be a beneficlary who Is not his or her widow or widowear or any
such relative as aforesaid and where any shara is held upon such trusts ag oforesaid it may upon
the appolntment of a new trustae or Rew trustaas thereof be transferrad to him or them or to the
continuing and new trusteas thereof. In any such circumstances (but subJact as afaresaid) the
provisions of paragraph (5} of this articls shull not apply save to prevent a transfor of shores on
which the Company has a ffen, For the purpase of thls paragraph “descondant” shal! include
an adopted child.

{2)  Save as aforesald, a share shall not be wransforred unlass it first bo offored to the other
members at a fair value to be fixed at tho cost of the Comgany by the Company’s auditors. A
member {hereinafter refarred tao a5 a “rotiring member”) wishing to transfer a shara or shares
otherwise than as aforesaid shall give notice thereof in writing to the Company and such notice
{hereinafter referred to as a ““transfor notice”) shall constitute the Company hls agent for the sale
in accordance with the provisions of this article of the share or shares comprised therain at the
fair value fixed as aforesaid, A transfer notice may not be withdrawn except with the consent of
the directors. After the fixing as aforesald of the fair value of the share or shares comprised in a
transfer notice, the directors shall praceed to seek a purchaser or purchasers therefor amongst the
other members (including any of thefr own body who are members), In the case of campetition
amongst the other members therefor, the same shall be apportioned amongst those wishing to
purchase the same as nearly as may be in proportion to their respective holdings of shares, but so
that no member shall be required to purchase more shares than he has expressed his willingness
to purchase. Any question of difficulty shal! be resolved by the directors in such manner as they

think most beneficial to the Company.

qZ1-0T8LAS
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7.

{3} Upon the ffﬂ.ding of a purchasing member or members the Company shall give notice
thereof to the rﬂtirfn_g member and the sale or sales shall be completad within seven days
thereatter, If the retiring member fails 50 to compiete any such sale, the directors shall nominate

(4} If within twenty-eight days after the fixing of the fair value as aforesald no purchasing
member has been found for the share or shares or some of the shares comprised in the transfer
notice, the directors shall give notice thareof to the retiring member and in such case, and also if
a purchasing member has failed duly to complete his purchase, the retiring member may at any
time within six months after such notice was given to him, but subject to the provisions of
paragraph () of this article, transfor the shars or shares in question to any person and for any
consideratian,

(8) Subject as In this Articie otherwisa provided, the directors may, in thelr absalute discration
and without assigning any reason therefor, declina to register any transter of any share, whethar
or not it is a fully pald share,

(8) {n Any direction, whether by way of renunciation, nomination or otherwlse, by a
mamber entitled to an allotment of shares, to the effect that such shares or any of them be
allotted or issued to some person other than himseif,

{ii} Any transfer of any Interast In a share or shares,

shall for the purposa of this Article be deemed to constitute a transfer of the share or shares
comprised In such diraction or transfor and, except in the case of a transfor permltted by
Paragraph (1} of this articla, shall be deemed to constitute a transfer notice comgprising such
share or shares and the foregoing provisions of this article shall apply accordingly,

PROCEEDINGS AT GENERAL MEETINGS

8.

At any general meeting a resolution put to the vote of the meoting shall be decided on a show of
hands unless a polf Is (before or an the daclaration of the rasult of the shaw of hands) demanded
by the chafrman or by any member present in parson or by proxy, Unlass a poll ba so demanded
a declaration by the chalrman that a resolution has on a show of hands besn corrisd o carrled
unanimously, or by a partfcular majority, or lost or not carrled by a particular majority and an
entry to that effect in the book containing the minutes of the proceedings of the Company shali
be conclusive evidence of the fact without praof of the number or proportion of the votes
recarded in favour of or against such resolution, The demand for a poll may be withdrawn,

DIRECTORS

9.

10.

The number of the directors shali not be more than five but the Company in general meeting
may increase or raduce this limit,

A person may be appointed or elected a director notwithstanding that ke shall have attsined the
age of 70 years and no director shall be liable to vacate office by reason of his attaining or having
attained that or any other age.



8.

BORROWING POWERS OF DIRECTORS

1.

Tl?e directors may at their own discretion and upon such terms In all respacts as they think fit
raise or borrow money for the Purposes of the Company’s business and may mortgage or charge
the whole or any part of the assets and property of the Company (present or futura) including its
uncalled or unissuad capital, and may subject to section 14 of the Companies Act 1 280, issue
debentures, debanture stock, mortgages or other securities whether outright or as sacurity for
any debt, liability or obligation of tha Compeny or of any third party,

POWERS AND DUTIES OF DIRECTORS

12,

Subject to section 199 of the Act and section 60 of the Companies Act 1980 a diractar may
contract with and participate in the profits of any contract,transaction or arrangement with the
Company as if he wers not a director. A director shalt also be capable of voting in respect of such
contract, transaction or arrangement, where he has previously disclosed his irtarest to the
Company, or in respect of his ‘appointment to any offics or placa of profit under the Company
or of the arrangement of the terms thereof and may be countad In the quorum at any meeting at
which any such matter is considsred,

ALTERNATE BIREGTOR

13.

Any diracter being or being about to go outside the Unitod Kingdom may by notle In writing to
the. Company appolint some other person appraved by all the other directers to be his alternate
or substitute director during his absance, such alternate diractor having In all respacts the same
rights (other than any right to remuneration) and povsers as the appointor, Any person who has
been so appointed may be, In [ike manner, romavad by the parson who appolntsd him and may
also be removed by notice 'n writing to the Coinpany glven by a majority of the other directors

DISQUALIFICATION OF DIRECTORS

14, The office of director shall be vacatad if the director:-
(A)  Falls to obtain his share qualification {If any) withln ono month from the date of his
appaintment or thereaftar coases at any time to hold his share qualification,
(B)  Becomes bankrupt or suspends payment ar compounds with his creditors,
{C}  Becomes prohibited from baing a director by reason of any order made under section 188
of the Act or under sactfon 28 of tha Compeanles Act 1976,
(D} Hecomes of unsound mind.
(E}  Is absent from diractors’ meotings for six calendar months without ragsonahlo excuse and
without the consant of the other diractors and they rasolve that ho vacats offica,
(F}  Resigns his offica by notica In writing to the Company.
INDEMNITY
15.  Subject to section 205 of the Act and in addition to such Indemnity as Is contalned in regu’ation

136 of Table A, every diractor, officer, or officlal of the Company shall be Indemnified out of
the funds of the Company against all costs, loseas, oxpansas and ffabilitfes Incurrad by him in the
execution and discharge of his duties or In refstion therato,
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Names, Addresses and Descriptions of Subscribers,

LEOMA . LEWIS,
37-45 Paul Street,

London, /
EC2A 4PB.

Company Director,

ED A, HEARD
37-45 Paul Street, e
London,

EC2A 4PB,

\

Formations Clerk

/

DATED the 21st day of January 1982

Wi to the above Signatures :-

L

.J. LEWIS,
37-45 Paul
l.ondon,

Compzny Director.
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TOSHARN Limited®
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The name(s) and particulars of the person who is, or the persons who are,
10 ho the first director or directors of the company are as fcllows:

Nam@.- ‘\HD‘G 2) LEONARD HERBERT LEW'S BUSIHESS OCCUpatIOﬂ

Law Agent

Nationality Citizen of United

Former name(s) {note 3)
Kingdom and Colonies

Address (nots 4)

Date of birth (where applicable)
{note 6)

13.10. 1929

37-45 Paul Street, London EC2A 4PB

Particulars of other directorships (nate §)

BRITISH COMPANY REGISTRATION AGENTS LIMITED and subsmlarles

LEWIS COATES & LUCAS LIMITED and subsidiaries

ST. ALBANS DIOCESAN BOARD OF FINANCE LIMITED

ke

| hereby consent_t Czt as dlrector of the company named on page 1 o
o~
=

- < : Datecjﬁ . Ql

Signature A X r,u.n/

b ¥

!

Businass occupation
Formations Clerk

Name (note2) ~ gDWARD ARTHUR HEARD

Natiopality Citizen of
Umted Kingdom'and Colonies

Former rame(s) (note )

Address (note 4)

Date of birth (where applicable)
{note 6}

37-45 Paul Street, London EC2A 4PB

Particulars of nther Qirectorships {nole 5)

r——— " =

A e p—

MONE

e ——

fosmr o ==

| hereby consent to act as direg fthe company named on page 1 _
i "‘:}/ Date

S;gnature

TaLE) 4

MName (note 2) Business occupation

Former name(s) (note 3} Mationality

Address (noted)

Date of birth (where applicable)
{note 6*

Particulars of other directorships {note5)

t hereby consant to act as director of the company named on page 1

Date

Signature

Tam

page 2

Please do not
write in this
binding margin

Y
Important

The particulars
to be given are
those referred to
in section
21(2){a) of the
Gompanies Act
7976 and seclion
200(2} of the
Companies Act
19448, Please
read the notes
on page 4 before
completing this
part of the form,



Please do not
write in this
binding margin

\/

Important

The particulars
to be given are
those referred to
inseclion
21(2)(b) of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Please
read the notes
on page 4 before
completing this
part of the form,

* asrequired by
section 21(3) ol
the Companies
Act 1976

tdelete as
appropriate

The name(s) and particulars of the person who is, or the persons who are,

to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 247) LLEONARD HERBERT LEW!S

Former name(s)(note 3)

Address (noles4 & 7)

__37~45 Paul Street, London EC2A 4PB

| hereby consent to act as secretary of the company named cn page 1

Vg P
‘ ) & ’:-,jii;.\/éi:{/ /
Signature e R
7

Date

D00

Name(notes2&7)

Former name(s) (note 3)

Address(notes4&7)

| hereby consent to acl as secretary of the company named on page 1

4
Al /
ﬁ 'f j‘ I V4
Signature s 'Z‘ Dute
T

Signed by or on behalf of the subscrikers of the memorandum*

P

o .
0 () /‘&J'L/
A N [Subscriber] [Rik¥gE Date

Signature ' ’

\

y,

‘/’7
g
p P .
Ay A -
Signature ///f/@j"f’_( ——=—""__[Subscriber] {R¥¥¥H Date
=

page 3




CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1614118

| hereby certify that

TOSHARN LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 16Te FEBRUARY 1982

%
27 i
i T %
P
i o

i

,'.4::"'

Assistant Registrar of Companies

C.173
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N "y - FEIIB ARG
THE COMPANIES ACTS 1948 to 1976 \J/ ; REGISTRATION
COMPANY LIMITED BY SHARES /

SPECIAL RESCLUTION(S)

of

TOSHARN LIMITED

A

/

y)
PASSED the 4th

day of March 1982 /

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named Company,

duly convenedand held st~ Acre House, 69-76 Long Acre /
London WC2E 9JW

on the, dth day of March

RESOLUTION(S) was / Wate duly passed:-

Motor Company Limit

19 go * ﬂ:?walng SPECIAL

RESOLUTION

ed,

That the name of the company be changed +o 'The I*%ugh

CHAIRMAYN,

Presented by:-

NOTES:

ER & CO.
cglgéag)sfccowmms

ACRE Hous‘,ks.
69/76, LONG ACRE,
LONDON, WC2E QJW/f

{1} A copy of this Resolution should be signed by the Chairman of the Meeting or by a Director or the Secretary
of the Company whose position should be stated under his name.

(2} A copy of this Resolution I3 ra
been passed and can be sent to

Lewls, Coa*es & Lucas, Limited

quired to ba filed with the registrar of Companies within 15 DAYS after it hss
Lewis Coates & Lucas L.td, for that purpose,

Cat, Mo, GA.ED
British Compony Registration Agents Limited

37-45 Paul Strect, London EC2A 4PB - Tel: 01-251 0344

LEA Metmaery



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1614118 | 1L¢,
No. 4

| hereby certify that

TOSHARN LIMITED

having by special resolution changed its name, is now
incorporated under the name of

PHE NEW SLOUGH MOTOR COMPANY LIMITED

Given under my hand at Cardiff the  20TH APRIL 1982

. f:,' .
gy
S
(/

uon Uit SoN

Assistant Registrar of Companies

C172
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Company Number 1614118 /IO

THE COMPANIES ACTS 1448 to 1976

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION(S)

f
° TOSHARN LIMITED

PASSED the 30th day of March 19 82

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,

duly convened and held at Acre House, 69-76 Long Acre,
London WC2E 9JW

on the 30th day of March 19 82
the following ORDINARY RESOLUTION(S) was/wert duly passed :—
RESOLUTION:

(a) the share capital of the company bhe increased to
£25,100 by the creation of 25,000 new "A" Ordinanry
shares of £1 each numbered 101 - 25,100 inclusivc.

(b) the "A" ordinary shares shall confer on the holdcers
thereof the right to participate in dividends and in
a distribution of agsets on a liquidation or olhirwis
but not the right to receive notice of or (o attoend ayn
vote at general meetings.

(¢) the original 100 shares in the capital of tho company
be re-designated "BY" ordinary shares and numbered 1 (o
100 inclusive.

(d) the "B'" Ordinary chares shrll confer on the holders
thereof only the right to recceive notice of and (o
attend and vote at general meectings, and such holders
shall not bhe entitled to participate in dividends
or in a distritution of assels on a liquidation or
dividends,

That the directors be and they arc hercby genecrally and un-
corditionally authorised 1o excreise all powers of the company
to allot relevant securities within the meaning of Scctlion 14 o!
the Companies Act, 1980, whether forming part of the original ¢
any increased share capital, up to an aggregate nominal amount
of £25,098 provided that thjg authority shall expire on 30th
April 1982. .

NOTES:

1. This Resolution should be signed by the Chairman of the Meeting or by a Director or by the Jecrotary
of the Company whose position should be stated under his name,

2, A signed copy of this Resolution may be required to be filed with the Registrar of Companios within
15 days of fts having been passed. For tiling this may be sent to Lewis Coates & Lucas Limited,

Cat. No, CA.27 -

} ewyig, Coatee & | isras, Limiterd Britich Cammury Bov setian fnars [ §o 00 . \ »



THE COMPANIES ACTS 1948 TO 1976 b5

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Please do not
write Inthis
binding margin

N/

Please completo To the Registrar of Companies rl'-'t_ai clzﬁit_:l_?[_g_s:a Company number
teglbly, proferably i | 1 L/ 1 1614118
in black type, or lem ekl

bold block lettering Name of Company

*dalete if HARRAAR Limited*
Inappropriate e
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
tdelete as [esampiima b spEctsbixesolution of the company dated . __30:th _Maxrch 1982

approprlate
the nominal capital of the company has been increased by the addition thereto of the sum of

Note g 25,000 beyond the registered capital of €100
This notice and a
tpr:lnted clo% of A printed copy of the resolution authorising the increase is forwarded herewith
8 rasojuncn ’ .
authorlsing the The additional capital Is divided as follows:
Increase mustbe
forwarded to the Number of shares Class of share Nominal amount of each share
Reglstrar of
it
within ays
after the pasalng 25,000 TA" Ordinary £l

of the resolution

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be Isaued are as follows:
The "A" ordinary shares shall confer on the holders thereof
the right to partiecipate in dividends and in a distribution
assets on a liquidation or otherwise but not thMpasetick hereif
right to receive notice of or to attend and continued overleat
vote at gener meetings.

tdelate as Signed [Director] [Serretaty]lt Date 30th March 19892
approgriate ]

| For official use
Genaral segtion Post recom

Presentor’s name, address and
reference (if any):

u;" ‘CFOSG
H, FISHER by L0
(CHAD B, V4R T8
A‘_E"F R
} f57e o e

VL_V SIE N T AE D

"4




THE LUIIPANIES ACTS {948 TQ 1976

Notice of consolidation, division, conversion,
sub-dvi’sion, redemption or canceflation of shares,
Of re-Cznversion of stock into shares

Pursuant to section 62 of the CGompanies Act 1948
as amended by the Companies Agt 1976

Please do not
write in this
binding margin

\/

To the Registrar of Companies For official use Company number
Please c:c:u':'u:k;::el A e
leglibiy, prefera y I ! | i
lﬁ%lagk':ype, or i-~—-O,-J--'-—-u1 5-1 L1684 4118 J
- bold block lettering N_ame of company
“Delete If I T Limited®
inappropriate L LOSHARN, e |
Notice of consolidatjon, division, sub-division, or Conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted Into stock, or of the re-conversion into
shares of stock, specifying the stock 50 re-converted, or of the redemption of redeemable preference
shares or of the cancellation oi shares (otherwise than in connection with a reduction of share
capltal under section 66 of the Companies Act 1948),
The above-named company hareby gives You notice, in accordance with saction 62 of the o
Companies Act 1948 that: the 100 shares comprising the Ooriginal share
capital of the company were re-designated '"gv ordlnary %1 shares
by resolutions of the members passed on the3oth day of March 1982
tDelete as Signed [Director] [Sexratary)t Date 3 Oth March 1982
appropriate —
Presentor's name, address and H For official use
referepce (i any): General section Post room

H. W. FISHFER & cO.

CHARTERED ACCOUNTA NTS

ACRE Housp:. ﬂgwﬁﬁiﬁzw
" 69/76. LONG AckE, Y ?.
. LONDON, WC2E 9.4 A ?R\qi} :
Cy ?—1 3 ' ¥
86 A
S
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Company Number 16141 18/ /d
(

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION(S)

of
TOSHARN LIMITED

PASSED the 30th day of ILoireh 19 g2,

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named Company,

duly convened and held at Acre House, 69-76 Long Acre, London WC2E 9JVW

onthe  30th day of March 19 g9, the following SPECIAL

RESOLUTION(S) was /¥He¢ duly passed:-

RESOL TTTON

That the Directors be and they are hereby authorised and

instructed to allot shares, for ecash at rar, as detailed below

on receipt of payment in full ;-

Michael James Warncs - 13,750 VYAV Ordinary ¢1
49 "B" Ordinary £1

Leon Bernard Friedman - 11,250 'A' Ordinary £1
49 "B" Ordinary £1

CHA N\

NOTES:

{1} A copy of this Resolution should be signad by the Chairman of tha Meeting or by a Director or the Secretary

of the Company whose position should be stated under his name.

(2} A copy of this Resolution Is required to he filed with the registrar of Companies within 15 DAYS after it ha
been passed and can bz sent to Lewls Coates & Lucas Lid. for that purpose,
Cat. No, CA.ED

is, Coates & Lucas, Limited British Company Registration Agents Limited
Lewis, . 37-45Paul Strest, ondon EC2A 4PB . Tel: 01-2510344
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THE COMPANIES ACTS 1948 to 1980 N

COMPANY LIMITED BY SHARES

VIEMORANDUM OF ASSQOCIATION -

of

THE NEW SLOUGH MOTOR COMPANY LIMITED

1. The name of the Company Is "THE NIW SLOUGH MOTOR COMPANY LIMITED". .

2. The Reaistered Offico of the Company will be situate in England.

.

-

2 The objects for which the Company is established are:~

{a} To carry on the business of garage propristors and to manufacture, own, buy, sell, let on hire or
lease, repair and generally deal in motor cars, vans, lorries, coaches and omnibuses, motor cycles,
bicycles and mechanicaliv propelied vehicles of every description, engines, bodies, tyres, fittings,
petrol, ofl and all kinds of fusl, accessorles, comzonents, apparatus and requisites concerned with
the manufacture, running, upkeep, repair or use of such vehicles and to carry on business as
motor, mechanical, radio, electrical and general engineers, motor body builders, panel beaters,

matal and alloy workers, dealers in radio apparatus and accessories and to act as haulage

contractors and carriers of goods and persons in every way,

o

* Name charzed from Tosharn Limited on 20th April 1982,
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(b}

{c)

(d)

{e)

{f}

{g)

{h)

(i}

i

(k}

{1

{m)

{n}

20

To carry on any other business of any description which in the opinian of the directors may be
capable of being conveniently or advantageously carried on in connection with or as ancillary to
any of the above businesses or the general business of the Company,.

To purchasae, sell, exchange, improve, mortgage, charge, rent, let on Jeasa, hire, surrender, license,
accapt surrendars of, and otherwise acquire and deal with any freshold, leasehold or other
property, chattols and effects, erect, pull down, repair, alter, develop or otherwiss 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 possessad of property suitable 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 cbligations relating to the
business ar property so purchased or acauired.

To acquire in such manner and upon such terms as the Company shall think fit, secret processes,
inventions, patents, copyrights, designs or trade rarks or any Interect therein, the acauisition of
which shall seem beneficial to the Company, and to grant rights thereout.

To entsr Into partnership or amalgamate with any person or bedy for the purpose of carrying on
any business or transaction within the obiscts of the Company, and to enter into such
arrangements for co-operation, shoring proilts, losses, mutual assistance, or othsr warking
arranpoments as may seem desirable,

To manace develop, sell, leass, mortgage, arant licancas or rights of, in, or over or otherwise turn
to aceount or in any other menner deal with or dispose of the undertaking and all or ==y of the
property or assets of the Company with powaer to accept shares, debentures or securites of, or
interests in, any other company.,

To lend money to such persons, upon such terms and with or without security and subject to
such conditions as may seem desirable,

To Invest, lend, or otherwise deal with unemployed moneys, Tn such manner, and upon such
terms, as may be thought fit, and to vary investments.

To guarantes, support or secura, whother by personal covenant or by mortganing or charging all
or any part of the undertoking, property and assats (present and future) and uncalled capital of
the Company or by bath such means, the performance of, the obligations of and the repayment
or payment of the principal amounts and of any premlums, interest and dividends on sny
sacurities of any person, firm or company, Incuding {without prejudice to the genorality of the
foregoing) any company which s for the time belng the Company’s holding company as defined
by saction 164 of the Companles Act 1948 or anothor subsidiary as defined by the said sectlon
of the Company’s holding company or otherwise associated with the Company In business.

To borrow or ralse maney In such manner as the Company shall think fit, and In particular, by
the issue of debentures or debentuie stack, chargad upon all or any of the Company’s property,
both péesant and futura, including its uncalled capital, and to re-Issue any debantures at any time
paid off,

To draw, accept, endarse, issue, or execute promissory notes, bills of oxchange, bills of lading,
vsarrants, and other negotiable, transferable, or marcantile instruments,

To purf:hase, subseribe for, or otherwise acquire and hold shares, stocks or other interests in or
obligations of any ather company or corporation.

To remunerate any parson or company for servicas rendered or to be rendered In placing or
assisting to place anv of the shares in the Company’s eapltal or any debentures, debanture stock
or other securities of the Company or in or about the fermation or promotion of the Company




{o)

{p]

(a)

3,

or the conduct of its business.

To remunerate employtes of the Company out of ar In proportion 1o the profits of the Company
or vtherwise as the Company shall think fit; and to promote and give effoct 1o any scheme or
arrangement for sharing profits with employees, whether involving the Issue of shares or not.

To pay the costs and expenses of or incldental to the promotion and establishment of the
Company, or to contract for the payment of the same in whole or in part by others.

To promote any company tc acquira the whole or any part of the assets or liabilities of this
Company, or for any other purpase which may seem desirable in the interests of this Company,
and to subscribe, acquire, underwrite, or place, or assist in so doing, the whole or part of the
shares or securities of such company,

To remunerate the directors of the Company in any manner the Company may think fit and to
pay gratuities or pensions or allowances on retirement to any directors who have held any othsr
salarieu office or place of profit with the Comp iy or to their widows or dependants and to
make contributions to any fund and to pay premiurns fur the purchase or provision of any such
gratuity, pension or allowancs and to promate ar assist financially, whether by way of
cantributions, denations, the Payment of premiums or cthenyise, any fund or scheme for the
benefit, wholly or in part, of directars, ex-directors, or smployees, or ex-employeas, of the
Company, or their dependants or refatives, or for eharitable purpases generally,

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the Companies
et 1980 or these presunts to make provision In connectien with the enssation or transfar to any person
of the whole ar any part of the undertaking of the Company or any of Its subsldiaries for the benefit
of persons employed or formerly employed by the Company or any of Its subsidiarles shall only be
exarcised by the Company with the sanction of a Speclal Resolution,

(s)

{1)

(u)

(v)

{w)

To aid, financially or otherwise, any association or bedy having for an ebject the promotion of
trade or industry.

To act as or through tr. 285, 4gonts, s8cretarios, managers, brokers or subscontractors, and to
perform the dutles of any office undertaken by the Company,

To procure the Company 1o be fegistered or rocognised in any oversons country or place, and 1o
exercise any of the objects or powers aforesaid in any part of the world,

To distribute any praperty of the Company In spacle among the members,

To do all such other things as are incidentsl or conducive to the attainment of the dbove objects
or any of them,

It is deciared that the foregoing sub<lauses shall be construed independently of each other and the
objects therein mentioned shall be neisher limited nor restricted by reference to or inference from any
other sub-clause or the name of the Company and neither shall they or any of them be deemed to be
mesely subsidiary to the objects contalned in any other sub-clauge,

4,

5'

The liability of the Membars is imitod,

The share capital of the Company is £100 divided into 100 shares of One Pound each,
Subject and without prejudice to any special rights or privileges for the time being attached to
any special class of issued shares any of the shares in the original capital of the Company for the
time being unissued, and any new shares from time to time created, may be issued with any
preference, whether In respect of dividend or of repayment nf capital, or both, o~ with any other
special privilege or advantage over any other shares previously issued, or then about to be issued,
and with any special or restricted rights or without any right of voling or orherwise, and
generally on such terms and subject to such conditions and provisions as may from time to time
be determined by the Company.

1

/-,

On 30th March 1882 the share capital was increas-d to £25,100
by the creation of 25.000 new "A" ordinary shares of £1 each.

IR o




WE, the several persuns whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company 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.

Names, Addresses and Descriptions
of Subscribers,

o

Number of Shares
taken by
each Subscriber,

LEONARD H. LEWIS,
37-45 Paul Street,
Lendon,

EC2A 4P8,

Company Director,

EDWARD A. HEARD
37-45 Paul Street,
Londan,

EC2A 4PB,

Formations Clerk

ONE.

ONE.

- DATED the 21st day of January 1982
WITNESE to the above Signatures :-
P. J. LEWIS,

37-45 Pzul Street,

London,
EC2A 4PB,

Company Director,
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE NEVW SLOUGH MOTOR COMPANY LIMITED —
PRELIMINARY

1. Subject as hercinafter provided the regulations set out in Table A In the First Schedule to the

Companies Act 1948 as amended by the Companles Acts 1987 to 1880 (herelnafter referred
{0 as "Table A"} shall apply to the Company.

2, The following regulations of Table A shall not apply to the Company videlicot :- 22, 24, 40 10 43,
inclusive, 58, 75, 79, 84(2), 84(4), and 88,

PRIVATE COMPANY
3. The Company is a private company and accordingly: “

{A}  any offer io the public (whetner for cash or otherwise) of any shares in or detentures of
me Company; and .

(8} any allotment of or agraement to allot any shares in or debentures of the Company
(whether for cach or otherwisz) with a view to all or any of those shares er debuntures
being offered for sale 10 he public, .

is prohibited,
SHARES |
4, (A)  Subject to authorisation in accordance with the provisions of section 14 of the Companies |

Act 1960 the directors may allot or otherwise dispose of the shares'of the Company whether
forming part of the original or any increased capital to such parsons and for such consiferation
and upon such terms and conditions as they may determine but so thet 10 shares shall be issued
at a discount.

{a) For the purposes of section 14 af the Companies Act 1980:
{i the directors shall, unless and until such authority shall have been previously revoleed or

varied by the Company in general meeting, for a perfod of five years from the date of the
incorporation of the Company, have a generv and unconditional authority to allot any

! — - e B P O N - T TR

1
i R —
‘T‘ it o .



iy o OISO G il ., o

6.
unissued shares of the Company forming part of its original capital;

{ii) before the expiry of the authority given in sub-paragraph (i) above the Company by its
directors or otherwise may make any offor or agresment whid would or might require
unissued shares of the Company to be allotted after such expiry and the directors may
notwithstanding such expiry allot unissued shares of the Company pursuant to such offer
or agreemont,

(C} Saction 17{1) of the Companias Act 1980 shall be excluded in respect of any allotment
of shares whather by the directors or otharwisa.

LIEN

5, The len conferred by regulation 11 of Table A shall attach to all shares, whether fully paid or
not, and to all shares registored In the name of any person Indebted or under llability to the
Company whaether he bo tha sole holder thereof or ane of two or more jolnt holders,

TRANSFER AND TRANSMISSION OF SHARES

6. The Instrument of trensfer of any share shall be executed by or on bahalf of the transferor and
(excapt In the casa of the transfer of a fully pald share} by or on behalt of the transferee. The
transferor shall bo desmed to remaln a holder of the share until the name of tho tronsferee is
antered in the ragistar of members [n resgect thereof,

7. {1} Subject as in these Articles provided, any share may bae transferred to any member of the
Company and any share may be transferred by a member to hls or her wife or husband,
descandant, paront, brother or slster, nophew or niccs or to the trusteas of a settlement created
Inter vives by such mamber whermsundar ne person {s or may be a baneficlary who is not his or
her wife or husband or any si.ch ralative es aforesald and any shara of a decsased member may be
transferred to his or her widow or widowar or nny such relative as aforesaid or transferred to or
placed In the namas of his cr her parsonal representatives or trusteas if (but only If) it will be
held by them upon trusts created by such membar's will or arising on his or her intestacy
wheraunder no persen {3 or may be a beneffclary who Is not his or her widow or widower or any
such relative as aforesald and where any share 15 held upen such trusts as aforesaid it may upon
thes appointment of a new trustee ar new trustees thareof ba transferred to him or them or to the
continuing and naw trustees therrof, Jn any such drcumstances (but subject as aforasald) the
provisinns of paragraph {5} of this articls shall not apply save to prevont 2 transfer of shares on
which the Company has a flery, For the purposs of this paragraph “descandant” shall include
an adopted child.

{2  Save as aforasaid, a share shall niot ba transfarrad unlass it $irst be offered to the other
members at a fair value to ba fixed at the cost of the Company by the Company’s auditors. A
member (hereinafter referred to as a “ratiring mamber™) wishing to transfer a share or shares
otherwise than as aforesaid shall give notlco theroof in writing to the Company and such notice
{hareinaftar raferred to as a “transfer notlce”) shall constitute the Company his agent for the sale
in accordanca with the provisions of this articls of the share or shares comprised therein at the
fair valug fixed as aforesald, A transfer notice may not be withdrawn except with the consent of
the directors, After the fixing as aforesald of the falr value of the share or shares comprised in a
transfer notice, the directors shall procead to seak a purchaser or purchasers therefor amongst the
other members {including any of thelr own bady who are members). In the case of competition
amongst the other members therefor, the same shall be apportioned arnongst those wishing to
purchasa the same as nearly as may be in proportion to their raspactive holdings of shares, but so
that no member shall be required 1o purchase more shares than he has expressed his willing izss
1o purchaze, Any question of difficulty shall be resolved by the directors in such manner as they
think most baneficial to the Company.



7.

{3)  Upon the finding of a purchasing member or members the Company sha!l give notice
thereof to the retiring rmember and the sale or sales shall be completed within seven days
thereafter. If the ratiring member fails so to complete any such sale, the directors shall nominate
some person to transfzi ihe share or shares comprised [n such sale to the purchasing member and
shall recaive the purchase money and register the purchasing member as the holder of such share
or shares and issue to him a certificate therefor. The retiring member shall deliver to the
Company his cartificate or cortificates comprising or including such shares or share and shall
thereupon be paid the purchase-money and any necessary balance certificate shall be ssued to
him.

(4) If within twenty-eight days after the fixing of the falr value as aforesaid no purchasing
member has been found for the share or sharas or soma of the shares comprised In the transfar
notice, the directors shall give notice thercof to the retiring member and in such case, and also i
a purchasing member has failed duly to complets his purchase, the retiring member may at any
time within six months after such notice was given to him, but subject to the provisions of

paragraph (5} of this article, transfer the share or shares in question to any person and for any

consideration,

(5) Subject a3 in this Article otherwise provided, the directors may, in their absolute discrotion
and without asslgning any reason therafor, decling to register any transfor of any share, whother
or riot It is a fully pald share,

(8) {i) Any direction, whether by way of renunciation, nomination or otherwise, by a
member entitled to an allotment of shares, to the effect that such sheres or any of them be
allotted or issued to some person othar than himself,

{#) Any transfer of any Intarest In a share or shares,

shall for the purpose of this Article be deemed to constitu'e a transfor of the share or shares
comprised In such direction or transfer and, except in tho case of s transfor permitted by
paragraph {1} of this articlo, shall be deemed to constitute a transfer notice comprising such
share or shares and the foragoing provislons of this article shail appiy accordingly.

PROCEEDINGS AT GENERAL MEETINGS

8.

At any general meeting a resolution putte the voue of the meating shail be decided on a show of
hands unless a poll Is (before or on the decfaration of tho result of the show of hands) demandad
Ly the chairman or by any maember prasent fn person or by proxy. Unloss a poll be so domanded
a doclaration by the chalrman that a resolutfon has on a show of hands boen carrfed or corrled
unanimously, or by a particular mafority, ar lost or not carrled by a particular majority and an
entry to that effoct in the book containing the minutes of the procsedings of ths Company shall
be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded In favour of or ngalnst such resolution. The demand for a poll may bo withdrawn,

DIRECTORS

9,

10‘

The number of the directars shall not bs mare than five but the Company In ganaral meeting
may increasa or raduce this limit.

A person may be appointed or alected a director notwithstanding that he shall have attainad the

age of 70 years and no director shall be liable to vacata office by raasan of his attaining or having
attained that or any other age,

g e
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3. .

BORROWING POWERS OF DIRECTORS

11,

The directors may at their own discretion and upon such terms in all respacts as thay think fit
raise or borrow monay for the purposes of the Company's business and may mortgage or charge
the whole or any part of the assets and property of the Company (presant or future) including its
uncalled or unissued capital, and may subject to saction 14 of the Compenies Act 1980, issua
debantures, debenture stock, mortgages of other securities whether outright or as sacurity for
any debt, liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

12,

Subject to.section 199 of the Act and saction 60 of the Companies Act 1980 a director may
contract with and participate In the profits of any contract,transaction or arrangement with the
Company as i¥ he ware not a director. A director shall also be capable of voting in respect of such
contract, transaction or arrangement, where he has previously disclosed his Intarest to the
Company, or in respact of his ‘appointmant to any office or place of profit under the Company
or of the arrangement of the tarms thereof and may be countad In the quorum at any meeting at
which any such matter [s considered,

ALTERNATE DIRECTOR

13.

Any director being or belng about 1o go outside the United Kingdom may by notice In writing to
the, Company appelnt some other person approved by all the other diractors to be his alternate
or substitute director during his ahsence, such alternato diractor naving in all respacts the same
richts {other than any right to remuneration) and pownrs a3 the appointor, Any person who has
baen so appointad may be, in like manner, removed by the person who appolntad him and may
also be removed by notice in writing to the Company glven by a melority of tho other directors

DISQUALIFICATION OF DIRECTORS

%4,  The offlco of director shall be vacated If the director:-
{A)  Falls to obtain his share quelification {if any) within one menth from the data of his
appointmont or thoreaftar coases at any time to hold his share qualification,
(B)  Becomea bankrupt or suspends payment or compounds with his creditors,
(C)  Becomes prohibited from balng a director by reason of eny ordsr made under saction 188
of the Act or under section 28 of the Companles Act 1878,
(D}  Bacomes of unsound mind,
(E} 15 absant from directors’ mentings for six calondar months without reasonable axcuce and
without the consent of the othar diractors und thay regalve that he vasats offics.
(F)  Resigns his ffice by notica in vriting to the Company.
INDEMNITY
16.  Subjact to saction 205 of the Act and in addition o such Indemnity s Is contained in regulaticn

136 of Table A, svery director, offlcor, or oHiclal of tha Company shall be Indamnified out of

the funds of tho Company against alf costs, losses, axpensas and (iabilities Incurred by him in the
axecution and discharga of his duties or In relation therato,




Names, Addresses and Descriptions of Subscribers,

LEONARD H. LEWIS,
37-45 Paul Street,
London,

EC2A 4PB.

Company Director.

EDWARD A. HEARD
37-45 Paul Street,
l.ondort,

EC2A 4P8,

Faormations Clerk

DATED the 21st day of January 1982 '

WITNESS to the above Signatures :-

P, J. LEWIS.
37-45 Paul Street,
London,

EC2A, 4PB.

Company Director.
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THE COMPANIES ACTS 1948 TO 1976

Notice of hew accounting reference
date given during the course of an
accounting reference pericd

Pursuant to section 3{1) of the Companies Act 1976

To the Registrar of Companies Forofficial use
r==1— ": - “":
L_11)3

boldblacklettering Name of company

*deleta if
inappropriate

Note

Please read
notes1to5
overleaf before
completing this
form

tdelete as
appropriate

See note 4(c)and
complete if
appropriate

delete as
appropriate

deleta as
appropriate

Presentor’'s name, address and
reference: (if any)

L.B. FRIEDMAN,
134, BATH ROAD,

SLOUGH,
SLT 3¥u.

THE NEW SLOUGH MOTOR COMPANY Limited*

hereby gives you notice in accordance with section 3(1) of the Cumpanies Act 1976 that the
company's new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, oras
having come, to an end is as shown below:

Company number Day Month

1614118 30/ 0i9
The current accounting reference period of the company is to be treated as [shodtened] [extonded]

and f ]{will come to an end]t on
Day Month Year
T T
31010/ 91191814

If this notice states that the current accounti ng reference period of the company is to be extended,
and reliance is being placed on section 3(6)(c} of the Companies Act 1976, the following statement
should be completed:

The company is a [subsidiary] foaldinganmmeny]t of—_BESTODECK | IMITED

» company humber__1611506

30TH SEPTEMBER

the accounting reference date of which is

Signed [Director] [Sevresary] §Date 16TH MAY 1984

For official use
Data punch

General saclion Post room
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Company Number

16{5113 NN

THE COMPANIES ACTS?&IB to 1976

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION(S)

of

THE NEW SLOUGH MOTOR COMPANY LIMITED

PASSED the day of

27th 19

September B4’

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at 434 Batn Road, S1ough, Berks

onthe o, day of gentember 19 @
the following ORDINARY RESOLUTION(S) was/were duly passed :~—
Resolution

That the share capital of the company be increased to £50,100
by the creation of 25,000 new "A" £1 shares.

Director

NOTES:

1. This Resolution should be signed by the Chairman of the Meating or by a Director or by the Secretary
of the Company whosa position should be stated under his name,

2, A signed copy or this Resolution may be required to be filed with the Registrar of Companies within
15 days of its having been passed, For filing this may be sent to Lewis Coates & Lucas Limited,

Cat, No. CA.27 ich ¢ (
ewis, Coates & Lucas, Limited British Company 1. gistration Agents Limited X
Lewi 37-45 Paul Street, London EC2A 4PB - Tal: 01-251 0344 :?....w..

t;m
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*delete jf
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tdelete as
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Note

This notice and a
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authorising the
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within 15 days
afterthe passing
ofthe resclution

{delete as
appropriate

Form to, 10
THE COMPANIES ACTS 1348 ToO 1876

Notice of increase in nominal capitaj
Pursuant to Section 63 of the Companies Act 1 948

Tothe Registrar of Companies For official use Company number

1614118

i THE NEW SLOUGH MOTOR COMPANY Limited*
hereby gives You notice in accordance with section 63 of the Companies Act 1948 that by {ordinary]
[extﬁ@@%ﬁ#’é@yxwﬁ’é@i&l]f resolution of the company dated 27th September 1 984

the nominal capital of the company has been increased by the addition thereto of the sum of

£_25,000 beyond the registered capitalof £ __ 25,100

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capifal is divided as follows:

I T
Nuriber of shares Class of share Nominal amount of each share
25,000 "A" Opd £1
|--’M

(If any of the new shares are preference shares state whether they are redeemabie or not)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have been or areto be issued are ag follows;

to rank pari passu in all respects

With the existing "A" £1 shapes Please tick here if

continued overleaf

< [Director) [Secretarylf Date  27th September 1984

[ 24 [

Signed

Presentor's name, address and
reference (if any):

For official use

General section Post room

m i
.4,‘:‘.\'.;,.‘.«14““ Frn 33
N56 4 ’
A 75
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Company Number i {02 %

1615118

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION(S)

of
THE NEW SLOUGH MOTOR COMPANY LIMITED

PASSED the 27th day of September 19 84 ,

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at34 Bath Road, Slough,Berks

on the 27th day of  September 19 84
the following ORDINARY RESOLUTION(S) was/were duly passed :—

RESOLUTIONS

That the directors be and they are hereby authorised pursuant ,/
to Section 14 of the Companies Act 1980 Ffor a period of 4 years

trom this day to allot the 25,000 unissued "A" £1 shares in the
capital of the company.

CHAIRMAN

NOTES:

1. This Resolution should be signed by the Chalrman of the Meating or by & Direstor or by the Sem:etary
of the Company whose position should be stated under his name,

2. A signed copy of this Resolutlon may bo required to be filed with the Registrar of Companius within
15 days of its having been passed. For filing this may ba sant to Lewis Cootss & Lucas Limited,

Cat. No. CA.27
Lewis, Coates & Lucas, Limited British Company Registration Agents Limited
37-45 Paul Street, London EC2A 4P8 - Tel: 01- 251 0344 R




Company Mo. 1614118

i7/[(

HE COMPANIES ACT 1985 T

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

or 5

THE NEW SLOUGH MOTOR COMPANY LIMITED

PASSED ON 2lst OCTOBER 1988

At an EXTRAORDINARY CENERAL MEETING of the MEMBERS of the Company duly convened
and held at 128 BaLh Road, Slough, Berkshire SL1 3XW on 2lst October 1988 the
following BResolutiong were considered as Special Business and duly passed aB

SPECTAL RESOLUTIONS:

1-

That, subjecL to Lhe consent of The Secretary of State for Trade and

Industry, the name of Lhe Company be changed to Slough Motor Company -

Limited.

I
P

That Clause 1 ¢f the Memorandum of Association of the Company be amended to

reflect Lhe new name of the Company.

M.J. WARNES
CHATRMAN

T
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1614118

| hereby certify that

THE NEW SLOUGH MOTOR COMPANY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SLOUGH MOTOR COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 177 NOVEMBER 1988

o dhean,

MRZ. M, MOSS

an authorised officer

HCL06B



