)

ibi%‘ﬂ&{"_
/U

COMPANY L‘IMITﬁD BY SHARES.
P .
- flemorandum |
Hrticles of HAggorfation = ||
| o oF o .
THE NEW SLOUGE MOTOR C’C;MPAN% LKII';IITED | 5




PR S it melL bt~ e R tai N et i o mriere')

THE COMPANIES ACTS 1948 to 1980 ’

COWNPANY LIMITED BY SH'ARES

MEMVIORANDUM OF ASSOCIATION

of

e e W i e =

s

0

o

:

¥

i

1

o ""i
s

M

THE NEW SLOUGH MOTOR COMPANY LIMITED

S .

re——
ST =
L

P

AR Y e

1, The name of the Company is l”THI'} NEW SLOUGH MOTOR COMPANY LIMITED". _

PRSI

2, The Registored Cffice of the Company will be situata in England,

o

i AT

3. Tha objects for which the Company is established are:-

st

T st o )

(a) To carry on the businoss of garage proprietors and to manufacture, own, buy, sell, leton hire or

faase, repair and gencrally deal in motor cars, vans, lorries, coaches and omnibuses, motor cycles,

bicycles and machanlcatly propelled vzhicles of every deseription, enginas, bodies, tyres, fittings, ' ]'I
petrol, oll and all kinds of fusl, aceossorlas, components, appar5tus and requisites coneerned with : %i
the manufacture, running, upkeep, rapair or use of such vehicles and. to carry on businass as ‘ \} J
motor, mechaniza!, radlo, electrical and-general angineers, motor body bullders, panel beaters, ‘,a
metal and alloy workers, dealers in radlo apparatus and accessories and to act as haulage , %

contractors and carriers of goods and persons in every way.

: o
% Name changed from Tosh-.rn Limited on 20th April 1982, 5t
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(b) To carry on any other business of any description which in the opinio_n of t'he directors_mav be
capable of being conveniently or advantageously carried ori in connection with or as ancillary to
any of the above businesses or the ganeral business of the Company.

e

{ch ‘To purchase, seli, exchange, improve, mortgage, charge, rnt, let on leasa, hire, surrender, license,
awsept surrenders of, and otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, eract, pull down, repair, alter, develop or otherwise deal with any

i ‘ buiiding or btti{dings and adapt the same for the purposes of the Companys business,

i ’ (d)  To purchasa or otherwise acquire all or any part of the business or assats of any person, firm or

S 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

i issue any shares, stocks, debentures or debenture stock of this Company as the consideration for
such purchase or acquisition and to undartake any liabilities or obligations relating to the
business or property so purchased or acquired.

(e} To acquire [n such manner and upon such terms as the Company shall think fit, secret processes,
inventicns, patents, conyrights, designs or trade marks ar any interest therein, the acauisition of
which shall seem beneficial to the Company, and to grant rights thereout.

{f) To ensar into partnerchip or amalgamate with any parson or body for the purpose of carrying on
any business or transaction within the ckiects of the Company, and to enter into such
arrangements for co-operation, sharing profits, losses, mutual assistance, or other workina
arranpamsnts as may seom desirable.

:;1 {g) To menace develop, sall, lease, mortgage, drant Hcences or vights of, In ; OF ovar o7 otherwise tum
5 to account or in any other manner deal with or disposs of the undertaking and all or any of the

”“ property or assets of the Company with powar to accept shares, debentures or securities of, or
;;;?); interests In, any other company.

#.10] § N

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

%

W {i) To invest, lend, or otherwise deal with unemploved moneys, In such manner, and upon such
f."ﬁ terms, as may be thought fit, and to vary investrnents,

) {1 To guarantzs, support or socurc, whether by personal covenant or by mortgaging or charging all
! or any part of the undertaking, property and assats {present and future) and uncalled capital of
] the Company or by both such means, the performance of, the obligations of and the repayment
or payment of the principal amounts and of any promiums, interest and dividends on any

socurities of any person, firm or company, including (without praludice to the genetality of the
forepoing) any company which is for the time being the Company’s holding company as defined
by saction 154 of the Compaties Act 1948 or another subsidiary as defined by the said section
of the Company’s holding company or otherwlse associated with the Company In business.

{k) To borrow or rajzs money in such mnlxﬁer as the Company shall think fit, and in particutar, by
the issue of dobantures or debentim stock, charged upon all or any of the Company’s property,
beth prosent and future, including its uncalled capital, and to re-issue any debentures at any time

paid off. .
; {H To draw, nccept, endorse, issue, or execute promissory notes, bills of exchange, bills of fading,
1;1 warrants, ond other negotiable, transferable, or mercantile instruments.
e
}:,1 (mj  To purchase, subseribo for, or otherwiso acquire and hold shares, stocks or other interests in or
g obligations of any other company or corporation,
By

¢ {n}  To remunerate any nesson or company for services rendered or to be rendered in placing or
Pt

A assisting to ploce any of the shams In the Cos \pany’s copital or any dabentures, debentuic stock
or othor securities of the Company or in or about the formation or promotion of the Company

R



nny be
lary to

canse,
other
th any

rm or
ed to
or to
n ror
) the

3

on of

G On
such
king

turn
' the

tto

uch

all
of
Nt
ny

ed
on |

¥

Y.
g

g,

B S

T 8 g e e e =

R L g L

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 utherwise a5 the Company shall think fit; and to promote and give effect to any scheme or
arrangement for sharing profits with employees, whether involving the issue of shares or not,

{p) Ta pay the costs and expenses of or incidental to the promation and establishment of the
Campany, or to contract for the payment of the same in whoie or in part by others.

{q) "o promote any company to acquire the whole or any part of the assats or liabilities of this
Company, or for any other purpose which may seem desirable in the interasts of this Company,
and to subscribe, acquire, underwrite, or place, or assist in so doing, the whale or part of the
shares or securities of such company,

{r) 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 te any directors who have held any other
salaried office or place-of profit with the Comgany or to their widows or dependants and tu
make contributions to any fund and to pay premiums f3r the purchase or provision of any such
gratuity, pension or allowance and to promote or astlst financially, whether by way of
contributions, donations, the payment of premiums or otherwise, any fund or scheme for the
benefit, wholly or in part, of directors, ex-directors, or employees, or ex-employees, of tha
Company, or their dependants,or relatives, or for charitable purposes generaily.

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the Comoanies
Act 1980 or these presents to make provision in connection with the cessation or transfer 1o 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 emploved by the Company ‘or any of Its sUbsidiaries shall only be
exercised by the Company with the sanction of a Special Resolution.

] To aid, financially or otherwise, any association or body having for an object the promotion of
trade or industry. ) \

(t} To act as or through trustees, agents, secretaries, managers, brokers or subscontractors, and to
perform the duties of any office undertaken by the Company.

{u}  To procuie the Company 1o be registered or recognised in any oversdas country or place, and to
exercise any of the objects or powers aforesaid in any part of the world, ’

{v) To distribute any propm‘t{r of the Company in specie among the members.

(wl  To do all 'such other things as are incidentsl or conducive to the attainment of the above objects
or any of them.,

It Is deciars * that the foregaing sub-clauses shall be construed independently of each other and the
objacts  urein mentioned shall be nelthar limited nor restricted by reference to or inference from any
oth- sub-clause or the name of the Company and neither shall they or any of them be deemed to be
nierely subsidiary to the objects contalned in any other sub-clause, .

4, Thu lability of the Members iz limited,

B, The share capital of tha Company is £100 divided into 100 charas 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 sharos any of the shares in the original capital of the Company for the
time belny unissued, and any new shares from time to time created, may be issued with any
prefercnce, whather In respoct of dividend or of rupayment of capital, or both, or .ith any other
special privilege or advantane over any other shares previously issued, or then about to be Issuad,
and -with any special or restricted tights or without any right of voting or otherwise, and
generally on such tarms and subject 1o such conditions and provisions as may from time to tme
ba determined by the Company,

"

e

i

Cn 30th March 1982 the share capital was increased to £25,100
by the creation of 25,000 new "A" ordinary shares of §{1 each.
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‘ i WE, the several persons whose names, addresses and descriptions are
o subscribed, are desirous of being formed into a Company in pursuahce of this
L Mernorandum of Association, and we respectively agree to take the number of
; Shares in the Capital of the Company set opposite our respective names, :
F - o
ke Names, Addresses and Descriptions Numtbairet:'fbsyhares ;
-‘ g' of Subscribers, , each Subsceriber,
o L '?;:;j i ) i
LEONARD H. LEWIS. ONE. | P
r 37-45 Paul Street, ‘ ‘ o . i
5 London, ~ '
EC2A 4PB.. - o
s; Comypany Director. ;
i 3 ;
i :
‘::': ‘5
; EDWARD A. HEARD | ONE. |
37-45 Paul Street, : & T L
London, ‘ ' : ?
EC2A 4PB, ' - ‘ 3
’ ¥ Y 3 i I
Formations Clerk , 7 . o -
. : R
- DATED the 21st day of January 1582 oY
WITNESS to the above Signatures :-
P.J, LEWIS, '
37-45 Paul Streat, f
l.ondon, BN
EC2A 4PB,
Company Director,
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THE COMPANIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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' PRELIMINARY 3
; Hi
! H.{
: 1. Subject as hereinaftar provided the regulations set outin Table A in the First Schedule to the !
Companies Act 1948 as amended by the Companies Acts 1067 to 1880 (hereinafter referred :
to as “Table A"} shall apply to the Company i
#
\L 2 The following regulations of Table A shail not apply to the C')mpany vudellcet -22,24,40 w0 43 I
! inclusive, 58, 75, 79, 8412) 84(4), and 88, : i / i
. " . 4 b
1 Rl
: P.FHVATE'COMPANY 5
‘;': a. The Company s a private company and dceordingly: t
5 s a r
! (A}  any offer to the public (whether for cash or otherwise) of any shares in or debentures of
| the Company; and - %
\ . i
' (B)  any allotment of or agreement to allot any shares in or debentures of the Company ' {?
. {whother for cash or otharwise}.with a view to ail or any of those shares or debentures
; - bei v effersd for sale to the public, .
Is prohibited, ' ‘ ” - ‘ :
SHARES
. 4, {A)}  Subjectto authorisation in aceordance Wwith the prou zions of section 14 of the Companies L
s Act 1980 the directors may allot or othurwise dispose of the shares'of the Companv whether ]
, forming part of the original or any increased capital to such persons and for such consideration i
and upch such terms and conditions s they may determine but so that no shares shall be issued f
| at a discount. ’
'r B) For the purposes of section 14 of the Companies Act 1980:

f (i the diractors 31al, unless and until such authbritv shall have been previously revoked or
varied by the Company In general meeting, for a period of five years from the date of the
incorporation of the Gimpany, have a general and ungonditional authority to allot any
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5,

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

(i}  before the expiry of the authority given in sub-paragraph (i) -above tha Company by 'its
directors or otherwise may make any offer or agreement which would or might require
unissued shares of the Company to be allotted after such explry and the directors may

natwithstanding such expiry allot unissued shares of the Company pursuant to such offer
or agreement, .

{C) Saction 17{1) of the Companies Act 1980 shall be excludad in respect of any allotment
of shares whsther by the directors or otherwise,

“The iien conferred by regulation 11 of Table A shall attach to all shares, whether 'fu-ll.y paid or
not, and to all shares registered in the name of any person indebted or under liability to the
Company whether he be the sole holder thereof or one of twa or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

6.

The instrument of transfer of any share shall be executad by or on behalf of the transferor and
(estcept in the case of the transfer of a fully paid share) by or on behalf of the transferee. The
transferor shall be deemad to remaln a holder of the share untii the name of the transferee is
entered in the register of members in respect thereof,

{1} Subject as in thase Articles provided, any share may be transfirred to any member of the
Company and any share may be transferred by a momber to his or her wife or husband,
descendant, parent, brother or sister, nephew or niece or to the trustees of a settlemesit created
inter vives by such member whercundsr no parson is or may be a beneficiary who is nothils or
her wife or husband or any. such relative as aforesaid and any share of a deceased member may be
transferred 1o his or her widow or widower or any such relative as aforesaid or transferred to or
placed in the namas of his or her personal representatives or teustees if {but only i) it will be
heid by them upon trusts created by such member’s will or arising on his or her intestacy
whereunder no person is or may be a beneficiary who Is nothis or her widow or widower or any
such relative as aforesald and whem any shars is held upon such trusts as aforesaid it may upon
the appointment of a naw trustee or new trustess thereof ba transferred to him or them or to the
continuing and now trustees theraof. in any such circumstancas {but subject as aforesaid) the
provisions of paragraph (5} of this article shall not apply save to prevent 2 wansfer of shares on

which the Companry hos a lien, For the purpose of this paragraph “doscandant’ shal! include:
an adoptad child.

4

{2}  Save a5 aforosald, a share shall not be transferred unless it first be offered to the other
miembers at a fair valuo to be fixed at tha cost of thy Company by the Company's a_uditors. A
member (barsinafier relerred to 12 a “ratiring membur”} wishing to transfer a shrte or shares
otherwlso thun as aforosald shall giv2.notics thersof in writing to the Company and sucy nutice
{horeinaftar referred to as a ““transfor notice™; shall constitute the Company his agant fo: the sale
in accordance with the provisions of this article of the sham or shares comprised therain at the
falr valuo fixed as aforesald, A transfer notice may not be withdrawn except with the consent of
tho directors, Aftar the fixing as aforesaid of the falr valua of the shara or sharas comprised In 2
transfor notice, the directors shall proceed to seok a purchaser or purchasers therefor amongst the
other mambars {including any of thelr own body who are mambers). In the casa of competition
amongst the other mombers therafor, the same shall be apportioned amongst those wishing to
purchas2 te samo as nearly 25 may ba In proportion to thelr respactive holdings of shares, butso
that no memuar shall be roquirad to purchase more shares than he has axprissed his willingness

to purchase, Any guestion of difficulty shall be resolved by the directors iti. . manner as they
think most banufictal to the Company,

vy
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7.

{3}  \Upon the finding of a ourchasing member or members the Company shall give notice
thereof in the retiring member and the sale or sales shall be completed within seven days
thereafter. 1 *he. retiring member fails so to complete any such sale, the directors shall nomii:ate
some person to transfer the share or shares comprised in such sale to the purchasing member and
shall receive 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 shaill deliver to the
Company his certificate or certificates comprising or including such shares or shara and shall

thereupon be paid the purchate-maney and any neces.ary balance certificate shall be issued to
him.

(4) If within twenty-eight days after the fixing of the fair value as aforesaid no purchasing
member has been found for the share or shares or some of the shares comprised in the transfer
notice, the divectors shall give notice thereof 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 {5) of this article, transfer the share or shares in questicn to any person and for any

consideration.

(5) Subject as in this Articte otherwise provided, the directors may, in their absolute discretion

and without assigning any reason therefor, decline to register any transfer of any share, whather
or nat it is ¢ fully paid share, ’

{6) {i) Any direction, whether by way of renunciation, nomination or atherwise, by a
member entitled to an allotment of shares, to the effect that s ihares or any of them be
alistted or izsued ty some person other thgn himself,

(ii}  Any transfer of any interest in a share or shares,

shall for the purpose of this Article be deemed to constitute a transfer of the share .- shares
comprised In such direction or transfer and, except in the case of a transfer perm ttad by
paragraplt {1) of this article, shall be deemed to constitute a transfer notice comprising such
snare 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 moeting shall be decided or.§ show of
hands unless a poll iz {before or on the daclaration of the resuit of the show of hands) demianded
by tha chairman or by any mamber present in person or by proxy. Linlsss a poll be so demanded
a declaration by the chairman that a resolution has on a show of hands bsen carrled or carrled
unanimously, or by a particular majerity, or lost or not carrlad by a particular majority and an
entry to that affect in tho book contalning the minutes of the proceedings ¢f the Company shall
ba conclusive evidenco of the fact without proof of the number or propostion of the votes
recorded in favour of or agalnst such resolution, The demand for a polf may be withdrawn,

DIRECTORS

9'

10,

The number of the directors shall not be mere 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 he shall have attained ths

ags of 70 years and no diroctor shall ba able to vacate office by reason of his attaining or having
ottained that or any other age,

e XTI I

e

e

T




-

8.

BORROWING POWERS OF DIRECTORS

11,

The directors may at their own discretion and upon such terms in all respects as they “think fit
raisa or borrow money for the purpases of the Company's business and may mortga‘ge or cihar.ge
the whole or.any part of the assels and praperty of the Company {present or f_uturel lncludlr!g its
uncalled ov unissued capital, and may subject to section 14 of the Companies Act 198q, issus
debentures, debenture stock, mortgages or 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 1989 of the Act and saction 60 of the Companies Act 1980 a directer may
contract with and participate in the profits of any contract,transaction or arrangement with the
Company as if he were not a director. A director shall also be capable of voting in respact of such
contract, transaction or arrangement, where he has previously discinsad his intarest to the
Companiy, or in respect of his appointment to any offica 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 is considered.

ALTERNATE DIRECTOR

13.

Any director being or being about to go outside the United Kingdom may by notica in writing te
the, Company appoint some other person approved by 2l the other directors to ba his altemnatz
or substitute director during his absenca, such alternaty diractor ‘having in all respects.the same
rights (other than any right to remuneration) and powers as the appointor, Any person who has
been so appointad may be, in like manner, remoaved by the person who appointed him and may
also be rernoved by notice in writing to the Company given by a majority of the other directors

DISQUALIFICATION OF DIRECTORS

14. The office of director shall be vacated if the diractor:-
(A)  Fails to obtain his share qualification (if any) within one month from tha date of his
appointment or thereafter ceasas at any time to hold his shase qualification.
{8 Becomes bankrupt or susgends payment or campounds with his creditors.
(C)  Becomes prohibited from baing a director by resson of any order made under section 188
of the Act or under seciion 28 of the Companias Act 1876,
(D]  Bocomes of unsound mind.
(E) ls absent from directors’ meetings for six calender months without reazonable excuse and
without the consant of tha other directors and thay resolve that he vacata offica,
{F)  Reslgns hiy offire by notics in writing to the Compayy.
INDEMNITY
15.  Subject to soction 205 of the Act and in addition to such indemnity as is contained in regulation

138 of Table A, every director, offlezr, or officlal of the Company shall be indemnified out of

tho funds of the Company agalnst all costs, losses, expensas and labilities incurred by him in the
exocution and discharge of his duties or in ralation therete,

T
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Names, Addresses and Descriptions of Subscribers.
LEOMARD H. LEWIS.
37-45 Paul Street,
London,
EC2A 4PB.

Compéﬁy Director.
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. '\"‘tl ' \7.:'
EDWARD A. HEARD o X
37-45 Paul Street, ;1
Londdh, . !1'"
EC2A 4PB. i
Formations Clerk .
. DATED the 21st day of January 1882 : ’

WITNESS to the above Signatures :-

P. J. LEWIS,
3745 Paul Street,

l.ondon,

EC2A 4PB.

Company Directar.
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