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T it Robert Sprawson

\ of 11, 014 Jewry, London, %.0.2.

Do zolemnly and sincerely declare that I am (%) Solicitor ,

Here insort:
:‘é Sohcltorcof th,a
upremo Couxt ** . .
u"t‘ S?;:‘zand «d of the Supreme Court engaged in the formation
Solicitor™)* engage B
““in the formngxo%”
or
“A porson named
“in the Articles of
ociation as a
iroctor or

us t n.
ocretary Ot
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D.B. EXECUTIVES Limited,

And that all the requu-ements of the Gompames Act 1948.in respect of

ma,tterﬂ precedent to the regmtrahon of the saud Oompwnv and, \‘umdenta,l

Tgin is fgs_gr%eg for bihding—{ﬁn& must not be written ¢ “ass,

thereto have been complied with, And I make t}ns solemn Decl t'a,fnon
R

)
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consclenhous]y believing the same to be true and by virtue of the prowsmns

of the Statutory Deciaraﬁions Act 1835.
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STATEMENT OF THE NOMINAL CADT

oF

D.-B. EXEcoTIvE T

LIMITED

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

e

1E NOMINAL CAPITAL of the above named Oompany is 5100

Signature / ﬂ@d' /‘ i
—y

Solicipor engaged in the
Description formation of the Company

¥ ted the___~_ 9th day of____January 19.70

bt VLBS ~—The Stemp Duty on the Nominal Capital ts Ten Shillings for every £100
a7 fraction of £100.

This Statement is to be Jiled with the Memorandum of Association or other
¥ oument when the Oompany is registered and should be signed by an Offficer of the
f mpany if appointed by the Articles of Association, or by the Solioitor(s) engaged in
% formation,
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THE COMPANIES ACTS 1948 fo 1967 /

Ed

COMPANY LIMITED BY SHARES

‘ 7
' "
976239 /3
MEMORANDUM ' OF ASSOCAATION
....of.—
- X nt‘my,‘?, 3 .
EXECUTIVES A”_!) o .
D.B,; LEIMITED g A
l{ relii 9 L
. ""Ai’.\m\) ,9 ©
‘ EXECVUTIVEL R
I. The Name of the Company is "D. BZLIMITED" e i, v
2. The Registered Office of the Company will be aituate
in England
3. The Objects for which the Cémpany iz established are:-

(A)

To carry on the business or businesses of mechanical

engiquﬁi: machinists, wheelwrlghts, millwrights, tube makers,‘
;:;;;, bolt and nut manufacturers, manufacturers of cycles,
bicycles, tricycles, veloaipedos, motor—proﬁélled cycles,
carriages and motor garriages of every description, and all
components thereof respectively, fitters, iron and steel
founders,; smelters, steel converters and make;s, ‘tin plate
makers, wire drawers, japanners, annealers, enamellers, electro
platers, galvanisers,painters, lamp makers, saddlers, makers
of indiarubber goods, manufacturers of steam, electrical.and
other engines, boiler makers and general engineers, and
manufacturers of goods, articles and tﬂings in iron, steel
and other metals, and of dealers in any of.£he things aforesaid,
or in any article or thing manufactured:by the Company

(B} To manage the whole or any part of {he buslness
or businesses carried on by any other company having objects
altogether or in part similar to those of this Company

(C) To carry on any othexr trade or business whatsoever
which can in the opinion of the Directors be advantageously

carried on byxthe Company in connectlon with or an auxilllary
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to the general business of the Company
(D) To buy, sell, manufacture, repair, alter, impro\’ef
manipulate, prepare for market, let on hire, and generally geal
4n all kinds of plant, machinery, apparatus, tools, utEnSilsﬂ e
materials, produce, substances, articles ang things for the
.3  purpose of any of the businesses specified herein, or likely to
| be required by customers or other persens having, or about td'

have, dealings with the Company

{E) 7To enter into contracts, agreements and arrangements
with any other company for the carrying out by such other compa“
on behalf of the Company of any of the objects for which the |
Company 1s formed

(Pl Tc acquire, undertake and -carry on the whole of any -
part of the business, property and ltabilittes of any perﬁon“of 3
“ompany carrying on any business which the cthany in auth§r;aad;
to carxy on or possess, or yhich may seem to the Company cap&ble?
of being conveniently carried on or caleulated directly or

indirectly to enhanca the value of or render profitable any

of thaVCCmpany's pProperty or rights, or any property sultable
for the purposes of the Company:

(G) To enter into any arrangements with any Government

,-PF authorities, supreme, muntcipal, local or otherwime, that @ @
e
Vs

/~ may seem cenducive to the Company’s objects or any of them,

and to obtain from any such Government oy authortity any riahto,

privileges, and concessicns which the Company mnay think tta,
desirable

to obtain, and to carry out, exercine and comply wity
ch arrangements, rights, privileger and concossions
(K} 7o apply for, ox

any sw

Join in applying for, purchase ox IF;QD

by other means acquire and protect, Froleny and renew, wﬁot@éf

ary patents, patent rights,

d'invention, ileences, regletorpa desions, protoctiony
and concessions,

in the Unfteq Eingdom or elzchere,
bBravets

witch may appear likely te Ho a

Svantadeous
or useful o the Cempany, and +o o le g

and turn, £o acecunt and £o
manufactur: under or gract Iicences or rrivileces 1n recpeck

of the same, and to experd noney In erperivanting anq feoting
é; Z2s
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and making researches, and in improving or seeking to improve
any patents, inventicns or r2ghts which the Company may acqulze
oE PEEpRSeE o acqguire

(r} To enter into partnershﬁp or intc any arrangement for
pharing proflts, union of interest, co-operation, joink adventure,
reciprocal econcession, 0 otherwise with any company, ©OY writh
a - employees of the Company, fncluding in such case if thought
fit the conferring of a participation in the managemeny OX ito/
dlxectorake, OT with any company carrying on oF engagea in any

business o transactics raﬂable of Leing conducted ux.as direcvly

or indirectly to benefit the CQmpany, and to give ko any company

AN
special rights or privileges in connection with or control over

this Company, and in particular the right to pominate one O WMOre

pirectors of this Company » And to lend money to; auarantee the

contracts qﬁT or otherwise assist any guch company,
otherwise acguire phares or mecurities of any such COmPANY s ande

-
to soll, hold, re~lgsue, with o¥ without guarantee,'br othexwise

deal with the zame

(7Y To subaldise, asoiot ‘and guarantce the payment of moncy

by or the porformance of any coatract, engagement oOX obligaticn
by any pexsons or companies and to act as agents for the
colleaction, rocalpt or paymentrof money and generally to act
as agento for and render gervices to customers and othexs

() "o promote any company for she purpose Oof acquiring
all or any of tho property and liabilitieu of this Conpony, T
for any other purpose which may seem dlrectly or indizectly
ecaloulated to menefit this Company

(L) To pay out of the funds of the Company all expenscs
which the Company may 1awrfully pay of or tncident to the
formation » regictration andl advertising of or raising roney for
he Company s and the issue of ks capital, or for contwibuting
to or assising any company elthexr 1osufng or purchasing with &

view to lssue all or any part of the Ccmpany's capital in

connection-with the advertising oxr offering the save for gale or

subscxiptlon, jneluding krokerage andl cermicsiond for obtaining

. 3. <

and to take or
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. cr otherwise acguire any real

applications.fox\or raking, placing OF underuriting or procuring

the underwriting of shares, debentures Or debenture stock

an Generally to purchase, take on lease O exchange, hire,

or personal property and any \j.gm;@.

or privileges which the Company may think necessary ar,

convenient for the purposes of 4+s business

{n) To receive money ©n deposit upon guch terms as the

company may approve
{0} To invest and deal with the moneys of the Company in

guch manner as may from time to time pe ‘datermined o @.

(p) To lend money with or without securlty, but not to '
carry on the business of a registered money lendeX

Q) To \borrow or raise or gecurre the payment of money in
guch menner as the company shall think fit, and in part-.ieulaf )
b} the issue of debentures or debenture stock, perpetual or ’
otherwise charged upon all or any of the company’s property
{both present and future), including its uncalled cupitai, apd ’ 4

to purchase, redeem OF pay off any such securities

(R) To remuncrate any company for services rendered oOf to
bq yendered, in placing ox assisting to place, OF guaranteeind
the placiﬁg or procuring the underwriting of any of the sh-ai.‘es
or debentures, or other securities of the Company OX of any AP
company in which this Company may be interested or propose o ';
be interested, or in or about the conduct of the pusiness of *
the Company, whether by cash payment or by the alletment of :
shares or securities of the Company credited »s pa.id up hn £ull
or in park, or otherwise

(8) To smubscribe for elther aboolutely or conditionally G4
or otherwize acquire and hold sharen, stocks, debenturesd,
debenture stock or othex obligaticns of any other conpany havﬁm’ﬂ
objects altogether or in part gimilar to those of thig conpant

(7} To draw, make, accept, endorse, dlscount, grocute and
igsue promisgory notes, bills of lading, warrantd, dehenturet
and other negotiable and trancferabvle Anstriveents

(0} To sell, leace, excharge, 1ot on hire, or dhopose of

4.
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any real or personal property or the undertaking of the Company.,
or apy part or parts thereof, for such consideration as the
cempany may think £it, and, in particular. for shares whethex
fully or partly paid up, debentures or se»urities of any other
company , vhether or not having objects altogether, Or in part,
similar to those of the Company, and to hold and retaln any )
shares, debentures or seciriﬁiéé so acquired, and to improve,
manage, develop, se;f,/oxchangep jease, mortgage, dispose of

or turn to account or otherwise deal with all or any. part of
the property or rights of the Company -

(V) 7o adopt such means of making known the produéts of
the COmoanyxgirmay seem expedient, and in particular by h
advertisingin the Press, by cireculars, by purchase and exhiblticn
of works of art or q terest, by publication of books and
pericdicals, and byu@ranting prizes, rewards and donations
(W) To support or subscribe to any charitablé oxr public
objoct and any institution,souiety orclub which may e for the
benefit of the Company oOF its Dlrectora,\pfficers ox employces, 4
or the Directors, officexs and employees of its predecessors in
businnss, orﬁof any subsidiarxy, allied or assoclated company,
or may be connected with any tovn Or place where the Company
carries on business; to give pensions, gratuities, or
charitable ald to any person {including any Dixechogs\ox
formar Directeors) who may have sexrved the Cempany ©Or its
or uny subsidiary aliicd or asgoclated

predacessors in buginesd,

company or to the ﬁivea chlldren or other relatives oOX

dependants oF such persons; 0 make payments teyards insurance

and to form and contribute to provident and penefit funds for

the benefit of any Directors or officers of or persons employed

by the Company, °F of or by its predecessors in Bbusiness, or O£
or by any subsidlary, allied or associated corpany, and to

gubsidise or assist any assoeiation of employers or cuployees,

or any trade assoclation

(X} To obtaln any provistonal Ordexr ox hct of Parliarent for

enabling the Company ko carry any of its chiects into affoct

5.
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or for effecting any nodificaticns of the Company's constitutioq

or for any other purposes which may seem expedient, and to

oppose any proceedings or applications uhich nay seem calculateq

\

directly or indirectly to preiuvdice the Company's interest l
{(¥Y) To eétablish, grant and take up agencius in any part d
zhe world, and to do all such other things as the Company ray
deem conducive to the carrying on of the Company's business,
either as principals, or agents, and to remunerate any parsgps 4
connection with the establishment or granting of such agenéieﬁ i
ypon such terms and conditions as the Company may think fit é; ¢
{(z) To do all or any of the above things 1n any part of
the world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or ptherwise, and '
either alone or in conjunction wlth cthers andhto procure the :
Company to be registered or’registered in any ﬁﬁfeign country

or place ' \

(AA) To distribute any of the property of the Company in
specie amcng the shareholders

{nB) To amalqamate with any other company having ohijects

© altogether or 1n part gimilar to those of thig Lompany

(cCt To do all such other things as are ingidental o
canducive to the attainment of the above chjccts, or any of le‘@

And 1t is hexeby declared that the word "company” in thic
olause shall be deemed to include any person of parinership ox
other bedy of persons whether domielled 4n the United Ringdom or
alsewhere, and words denohing the singular numbar only shall
include the plural number and vice versa, and so that the abjcgtﬂ'
specified in each paragraph of this clause shall, except whore .’ﬂ'
otherwioe exprezsed in such paragraph, be rogarded as inﬂepﬂnécnﬁ{
obJjects, and in nowise limited or restricted Ly referenco to of E
inference from the tormz of any other parayraph or the name of E
the Covpany
4. The liabllity of the Menbers ig 1lirmited
5, The Share Capltal of the Conpany is £100 diviced into
106 Ordinary Shares of £1 each

&
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WE the several persons whose names and addresses axe subscribed,

are desirous of being formed into a Company in pursuance of
+his Memorandum of Assoclatlon, 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 MUMBER OF SHARES
SURBSCRIBERS TAKEN BY EACH
SUBSCRIBER
‘/Dv\Q..
i1 0ld Jewry,
London, E.C.2.
Solicitor's Articled Clerk
11 01d Jewry, '
London, E.C.2.
golicitor's Articled Clerk ‘ S

[

DATED the “T : day of deniney 4 1970

WITNESS to all the above Signatures:—
/Qg;%az~31¥nn
/1 CST_;JL d%ekgp,f:j
7
g(u’c‘ubc:ﬂ._-
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THE COMPANIES ACTS, 1948 o 1967.

- o
COMPANY LIMITED BY SHARES. /

Articlen nf Asgoriatiog

OF EXECLTIVES
D.B. Z Limited
PRELIMINARY,

1. (a) In these Articles *“ Table A ” means Table A in the First

~ Schedule to the Companies Act, 1948, as amended by the Companies

Act, 1967,

(8) The regulations contained in Part I of Table “ A ” shall
apply to the Company save in so far as they are excluded or modified
hereby. The Clauses in Part I of Table “ A * numbered 24, 53, 64, 77,
79, 87, 88 (a) and (¥), 89, 90, 91, 92, 93 and 107 shall not apply, but,
subject as aforesaid, and in addition to the remaining Clauses in Part I
of Table “ A », the following shall be the Articles of Association of the
Company. «

PRIVATE COMPANY.

2. The Company is a private company, and accordingly the
regulations contained in Part IT of Table “A”, except Clause 1
therein, shall apply to the Company.

SHARES.
3, The share capital of the Company is £ 100 divided
into LOO Ordinaxryshares of £1 each.

4, All shares for the time being created and unissued shall be
under the control of the Directors, who muy allot or otherwise dispose
of the same to such persons (ir sluding any Directors), on such terms
and conditions and at such time or times as the Directors may think
fit, and with full power for the Divectors to give to any person (including
any Director) the call of any shares, either a* »ar or at a premium, and
for such time and for such consideration as the Dircctors may thick fit.

p I SN
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5. The lien conferred by Clause 11 in Part I of Table “A™
shall attach to fully paid shares and to all shares registered in the
name of any person indebted or under liability to the Company whether

he be the sole registered holder thereof or one of two or more joint
holders.

6. In Clause 15 of Part I of Table “A” the following words
“ except in so far as may be otherwise agreed between the Company
and any Member in the case of the shares held by him * shall be
inserted immediately after the words  Provided that ™.

NOTICES.

7. Every notice calling a General Meeting shall comply with
the provisions of Section 136 (2) of the Act, as to giving information
to Members in regard to their right to appoint proxies, and 2ll notices
and other communications relating to a General Meeting which any
Member is entitled to receive shall also be sent to the Auditor for the
time being of the Company.

RESOLUTIONS.

8. Any such resolution in writing as is referred to in Clause 3
in Part II of Table “A” may consist of several documents in the
like form each signed by one or more of the Mermnbers (or their duly
authorised representatives) in that Clause referred to.

TRANSFERS.

. Axn instrument of transfer of a share (other than a partly paid
shars) need not be. executed on behalf of the transferee and Clause 22
of Part I of Tabl: “A” shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS.

10. The following words shall be added to the end of Clause 52
in Part I of Table “A*» “and fixing the remuneration of Directors *,

11. The words “the meeting shall be dissolved” shall be
substituted for the words * the members present shall be a quorum ™
in Glause 54 in Part I of Table “ A .

12. Tt shall not be necessary to give any notice of an adjourned
meeting and Clause 57 in Part I of Table “ A” shall be construed
acvordingly.

13. A poll may be demanded by any Member present in person
or by proxy and Clause 58 in Part I of Table “ A” shall be modified
accordingly,

14. A Member for whom a receiver, curator bonis or other person
in the nature of a receiver or curator bonis has been appointed by a
Court in England and Wales or Scotland having jurisdiction in that

%

S

wmELS A b

i e 2 bt AT o T e R e g LA S




m}’;l a
ke A

@®®

Ve

®o

@

i1

bf:half on the ground that the Member is incapable by reason of mental
disorder of managing and administering his property and affairs may
vote, whether on a show of hands or on a poll, by the person so
appointed, and that person may appoint a proxy to vote on a poll on
behalf of the Member.

DIRECTORS,

15. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall be not less than
tWO  ~hermoze-than. and Clause 75 in Part I of Table “A”
shall be modified accordingly.

16. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive notice of
and attend at all General Meetings of the Company and at all separate
General Meetings of the holders of any class of shares in the Capital
of the Company and Clause 124 of Part I of Table “A” shall be
... ‘fied accordingly.

17. If any Director shall be called upon to perform extra
services or to make special exertions in going or vesiding abroad or
otherwise for any of the purposes of the Company, the Company may
remunerate the Director so doing either by a fixed sum or by a
percentage of profits or otherwise as mav be determined by 2
resolution passed at a Board Meeting of the Directors of the Company,
and such remuneration may be either in addition to or in substitution

for any other remuneration. to which he may be entitled as a Director.

18. The Directors may exercise all the powers of the Company
t0 borrowr or raise money and to mortgage Or charge its undertaking,
property and uncalled capital and to issue debentures, debenture
stock and other securities as security for any debt, liability or
obligation of the Company or of any thurd party.

19. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested, or upon any matter arising
thereout, and if he does 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.

20. A Director present at any meetiog of Directors or Com-
mittees of Directors need not sign his name in 2 book kept for that
purpose and Clause 86 in Part I of Table “A ™ shall be modified
accordingly.

91. The Directors on behalf of the Company may pay a gratuity
or pension Or allowance on retirement to any Director who has held
any other salaried office or place of profit with the Company or on

’}%'7%;,
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his death to his widow or dependants and may make contributions to
any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance,

22, Paragrapk (p) of Clause 88 of Part I of Table “A” shall
be modified by deleting the words  becomes of unsound mind ” and
substituting therefor the words “ in the opinion of all his co-Directors
becomes incapable by reason of mental disorder of discharging his duties
as Director .

23. A Director shall not retire by rotation and Clauses 94, 96 and
97 in Part I of Table “ A ” shall be modified accordingly.

24. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last sentence of Clause
95 of Part I of Table “ A shall be deleter.

25. Without prejudice to the provisions of Section 184 of the
Act, the Company may by Extraordinary Resolution remove any
Director before the expiration of his term of office. The Company
may by Ordinary Resolution appoint another person in place of the
Director so removed.

26. (a) Auy Director may by writing under his hand appoint
(1) any other Director, or (2) any other person who is approved by
the Board of Directors as hereinafter provided to be his altern:te ;
and every such alternate shall (subject to his giving to the Company
an address within the United Kingdom at which notices may be
served on him) be entitled to receive notices of all meetings of the
Directors and, in the absence from the Board of the Director appoint-
ing him, to attend and vote at Meetings of the Directors, and to
exercise all the powers, rights, duties and authorities of the Director
appointing him: Provided always that no such appointment of
a person other than a Director shall be operative unless and until
the approval of the Board of Directors by a majority consisting of
two-thirds of the whole Board shall have been given and entered
m the Directors’ Minute Book. A Director may at any time revoke
the appointment of an alternate appointed by him, and subject
to such approval as aforesaid appoint another person in his place,
and if a Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine,
provided always that in the event-of these Articles providing for
the retirement of Directors by rotation, if any Director so retires
but is re-elected at the meeting at which such retirement took effect,
any appointment made by him pursuant to this Article which was
in force immediately prior to his retirement shall continue to operate

O
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after his re-election as if he had not so retired. An alternate Director
shall not be counted in reckoning the maximum number of Directors
allowed by the Articles of Association for the time being. A Director
acting as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he

shall count as only one for the purposc of determining whether a
quorum be present.

(8) Every person acting as an alternate. Director shall
be an officer of the Company, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The remunera-
tion of any such alternate Director shall be payable out of the
remuneration payable to the Director appointing him, and shall
consist of such portion of the last-tnentioned remuneration as shall
be agreed between the alternate and the Director appointing him.

27. Any such resolution in writing as is referred to in Clause 106
in Part I of Table “ A.® may consist of several documents in the like
form each signed by one or more of the Directors for the time being
entitled to receive notice of a meeting of the Directors and Clause 106
in Part I of Table ““ A * shall be modified accordingly.

98. No person shall be or become incapable of being appointed
a Director by reason of his having attained the age of seventy or
any other age nor shall any special notice be required ir: connection
with the appointment or the approval of the appointment of such
person, and no Director shall vacate his office at any time by reason
of the fact that he has attained the age of seventy or any other age.

99. The Directors may from time to time appoint one or more
of their body to hold any executive office in the management of the
business of the Company including the office of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director as the Directors may decide for such fixed term
or without limitation as to period and on such terms as they think fit
and a Director appointed to any executive office shall (without prejudice
to any claim for damages for breach of any Service Contract between
him and the Company) if he ceases to hold the office of Director from
any cause ipso facto and immediately cease to hold such executive

office.

30. A Director holding such executive office as aforesaid for
a fixed period shall not be entitled to resign as a Director of.the
Company and Clause 88 (&) of Table “A” shall be modified

accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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11 Olé Jewry,

London, EOZ M
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11 0ld Jewry,
London, E.C.2.
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Daren this ] = day of Freiang 1970,

Wirness to the above ngnatures.
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_CERTIFICATE OF INCORPORATION
) No. Q’Qam y
» o &
I hereby certify that \\I
7
1Bl EXCUTIVES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 8y Jakuary N 1875,

: Yo

(F.L. KNIGHT )

Assistant Registrar of Companies
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D.B. EXEQUTIVES LIMITED ' ?
o E

o L
Lo i

!

AT an BKTRAOPDIN?PY GQWER&L MEBITNG of the company I ﬁ
, Quly oonvened and held on the B?tn February,l9?o the . fk
following Resolutlonwas proposed and passed as a SPECTAL . f

RESOLUTTON

RESOLUTION o

"THAT the name of the Company be changed to
: Denrnis Brothers Limiteadr,

/
N
AN
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Chairman of the Meeting.
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CERTIFICATE OF IN‘LORPORATION
ON CHANGE OF NAME

No. 970339 \9

D.R. JXECUTIVES LENITHD

I'hereby certify that

having by special resolution and with the appraval of the Board of Trade changed its

name, is now incorporated under the name of

DENHIS BROTIERS LIMITED

Given under my hand at London the 27th IRRUARY, 1970

( F.l KNIGHT
Asamttm! Rr’gtstrar of (,ompantes
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] THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
“\!‘
:
fs
ﬁ ' ORDINARY RESOLUTION
of
i DENNIS BROTHERS LIMITED
| -
Passed on 15th February’ 1973
At an Extraordinary General Meeting of the ahove
Company duly convened and held on 15th February
1973 the following Resolution was duly passed as an
- Ordinary Resolution of the Company: -
RESOLUTION "
‘ THAT the authorised share capital of the
® Company be increased toc £200 by the creation
of 100 additional Crdinary Shares of £1 each
y \
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No. of Company 97027 / .

THE COMPANIES ACTS 1948 to 1967

v O
Form No. i0/10

5 oF

Notice and Statement” of incraase in Nominal Caplt: '

To THE REGISTRAR OF COMPANIES

DENNIS BROTHERS

Limited, hereby gives you notice, pursuant to Section 63 of the Companlies Act 1948,

that by a ¥ Ordinary Resolution of the Company dated the
15th 19 73 the nominal capital of the

Company has been increased by the addltion thereto of the sum of £100

beyond the registered capital of £100

day of February

The additional capital is divided as follows:—
Number of Shares Class of Share

100 Ordinary

Nominal amount
of each share

£l

The cunditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have been, or are to be, Issued are as foilows:—

The new Ordinary Shares are pari passu with the existing
Ordinary Shares in all respects

uuuuuuu
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State whether Director
ot Secr-~iary

Pated the.....3,5¢h..d2y of....Eebruaxy.,........ 1923

Presented by Presentor’s Reference..‘...Afﬂk,;
ALLEN,. & QVERY T i
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COMPANIES /ﬁ
REGISTRATIONT .~ (0

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

. SPECIAL RESOLUTION

of /
DENNIS BROTHERS LIMITED

Passed on Thursday, 12th April, 1973

At an Extraordinary General Meeting of the above Company duly
convened and held at Guildford on Thursday, 12th April, 1973, the following

Resolution was duly passed as a Special Resolution of the Company.

wThat with the consent of the Companies Registration
Office the name of the Company be and it is hereby

P

L

changed to Dennis Motors Limited"

F{egis’rered Office: /7#;.1/.‘6@%

Woodbridge Works, CHAIRMAN

Guildford, Surrey.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

[ hereby certify that

DENNIS BROTHERS LIMITED

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

DENNIS MOTORS LIMITED

Given under my hand at London the 6th June 1973

Nortf?

. (N, TAYLOR _
Assistant Registrar of Companies
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\‘EQJ\COMPANIES ACTS 1948 to 1967

" COMPANY LIMITED BY SHARES

266577 3

Memuorandim

AND

Axticles of Arsociation

OF
MOTORS

DENNIS SEESEMRER LiMITED

Incorporated the 15th day of January,;:lg?O.

CLIFFORD-TURNER & CO.,
11, 0ld Jewry,
London, E.C.2,
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Uertificate of Jncorporation

Y herely rertify chac p. 5. ExecuTiVEs
LIMITED i1s this day incorporated under the Companies

Acts 1948 to 1967 and that the Company is Limited.

GIVEN under my hand at London the 15th

January, 1970,

F. L. KNIGHT,
Asglstant Registrar of Companies.
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3 hereby rertify that D. B. EXECUTIVES

LIMITED having by special resolution and with the

- gpﬁroval of the Board of Trade changed its name, is S
‘now incorporated under the name of DENNIS BROTHERS !i

LIMITED.

GIVEN under my hand at London the 27th

February, 1970.

F. L. KNIGHT,

Assistant Registrar of Companies.
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THE COMPANIES ACTS:lgéaxtO 1967

No. C?'7D.Q.3‘7 ‘ _ o

a
-

. THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ORDINARY RESOL[i’T.C'ION

by

of , . . - X |

DENNIS BROTHERS LIMITED: .

Passed on 15th February 1973

A tee———

At an Extraordinary General Meeting of the above
Company duly conwvened and held on 15t1-:_ February
1973 the following Resolution was duly passed as an

Ordinary Resolution of the Company:-

RESOLUTION

THAT +the authorised share capital of the
Company be increased to £200 by the creation
of 100 additional Ordinary Shares of £l each

72.0\4 DEM&

CHATI RMAN
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THE COMPANIES ACTS 1948 to 1967

- CERTIFICATE OF INCORPORATION
 ON CHANGE OF NAME

f
.
/) »

No. 970239 o St

I hereby certify that

DENNIS BROTHERS LIMITED

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

DENNIS MOTORS LIMITED

Giver under my hand at London the 6th June 1973

My

(M, TAYLOR
Assistant Registrar of Companies
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COMPANY LIMITED BY SHARES

Memorandinn of Agroriation
OF

MOTORS
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DENNIS LIMITED

MOTORS

1. The name of the Company is."DENNIS ARy
LIMITED", o

2. The Registered Office of the Company will be
situate in England.

3. The objects for which the Compan& is established

.

(A) To carry on the business or businesses of
mechanical engineers, machinists, wheclwrights,
millwrights, tube makers, screw, bolt and nut
manufacturers, manufacturers of cycles, bicycles,
tricycles, velocipedes, motor-propelled cycles,
carriages and motor carriages of every
description, and all componentr ‘hereof
respectively, fitters, iron and steel founders,
smelters, steel converters and makers, tin
plate makers, wire drawers, japanners, annealers,
enamellers, electro platers, galvanisers, painters,
lamp makers, saddlers, makers of indiarubber
goods, manufacturers of steam, electrical and
otlier engines, boiler makers and general
engineers, and manufacturers of goods, articles
and things in irom, steel and other metals, and
of dealers in any of the things aforesaid, or
in any article or thing menufactured by the
Company.

(B) To manage the whole or any part of the business
or businesses carried on by any other company
having objects altogether or in part similar
to those of this Company.

* By a Special Resolution pessed on the 27th day of February

1970 tho pvame of the Company was changed from D, B,
Exccutives Limited to Dennip Brothers Limited,

- i - *
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(©)

(D)

(E)

AP

. any of the Company's property or rights, or any.

(6)

(H)

To carry on any other trade or business
whatsoever which can in the opinion of the
Directors be advantageously carried on by

the Company in connection with or as auxiliary
to the general business of the Company.

To buy, sell, manufacture, repair, alter,
improve, manipulate, prepare for market, let
on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and
things for the purpose of any of the businesses
specified herein, or likely to be required by
customers or other persons having, or about to
have, dealings with the Company.

To enter into contracts, agreements and
arrangements with any other company for the
carrying out by such other company on behalf

" of the Company of any of the objects for

which the Company is formed.

To acquire, undertake and carry on the whole

or any part of the business, property and
liabilities of aumy person Ox .company carrying
on any business which the Company is authorised
to carry on Or possegs, oL which may seem to
the Company capable of being conveniently
carried on or calculated directly.or indirectly
to ephance the value of or render profitable .

property suitable for the purposes of the
Company .

To entcr into any arrangements with any
Government or autheorities, supreme, municipal,
local or otherwise, that may seem conducive

to the Company's objects or any of them, and to
obtain from any such Government or authority
any rights, privileges, and concessions which
the Company may think it desirable to obtain,
and to carry out, exercise and comply with

any such arrangements, rights, privileges and
cOoncessions.

To apply for, or join in applying for, purchase
or by other means acquire and protect, prolong
and renew, whether in the United Kingdom ox
elsewhere, any patents, patent rights, brevets
d'invention, licences, registered designs,
protections and concessions, which may appeax
likely to be advantageous ox useful to the
Company, and to use and turn to account and to
manufacture under or grant llcences or
privileges in respect of the same, and to
expend money in experimenting and testing and
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(1)

(I

(K)

(L)

mak?ng researches, and in improving or seeking
te improve any patents, ‘nventions or rights

whicﬁ the Company may acquire or propose to
acquire.

To enter into partnership or into any arrangement
for sharing profits, union of interest,
co-operation, joint adventure, reciprocal
c?ncession, or otherwise with any company, or
Wlth any employees of the Company, including
in such case if thought fit the conferring

of a participation in the management or its
directorate, or with any company carrying on
or engaged in any business or transaction
capable of being conducted so as directly or
indirectly to benefit the Company, and to give
to any company special rights or privileges in
conmnection with or cont:rol over this Company,
and in particular the right to nominate omne
or more Directors of this Company. And to
lend money to, guarantee the contracts of, or
otherwise assist any such company, and to take
or otherwise acquire shares or securities of
any such company, and to sell, hold, re~issue,
with or without guarantee, or otherwise deal
with the same.

t

To subsidise, assist and guarantee the payment

of money by or the performance of any contract,
engagement or obligation by any persons or
companies and to act as agents for the collection,
receipt or payment of money and generally to

act as agents for and render sexvices to
customers and others.

To promote any company f£or the purpose of
acquiring all or amy of the property and
liabilities of this Company, or for any othex
purpose which may seem directly or indirectly
calculated to benefit this Company.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay

of or incident to the formation, registration
and advertising of or raising money for the
Company, and the lssue of its capital, or

for contributing to or assisting any company
either issuing or purchasing with a view to
issue all or any part of the Company's capital
$n connection with the advertising or offering .
the same for sale or subscriptiom, including
brokerage and commissions for obtaining
applications for or taking, placing ox
undevwriting or procuring the underwriting

of shares, debentures or debenture stock.
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(M)

(W)

(0)

(P)

Generally to purchase, take on lease Or
exchange, hire, or otherwise acquire any real
or personal property and any right or
privileges which the Company may think
necessary or convenient for the purposes of
its business.

To receive money on deposit upon such terms as
the Company may approve.

To invest and deal with the moneys of the
Gompany in such manner as may from time to
time be determined.

To lend money with or without security, but not
‘to carry on the business of a registered money & 6

! lender.

(Q

(R)

()

(1)

(U)

To borrow or raise or secure the payment of
money in such manner as the Company shall think
£it, and in particular by the issue of
debentures or debenture stock, perpetual or
otherwise charged upon all or any of the
Company's property (both present and future),
jncluding its uncalled capital, and to purchase,
redeem or pay off any such securities.

To remunerate any company for services

repdered or to be rendered, in placing or N
assisting to place, ox guaranteeing the placing -
or procuring the underwriting of any of the
shares or debentures, Or other securities of

the Company or of any company in which this
Company may be interested or propose to be
jnterested, or in ox about the conduct of

the business of the Company, whether by cash

payment or by the allotment of shares or €

securities of the Company credited as paid
up in full or in part, ox otherwise.

To subscribe for either absolutely or
conditionally or otherwise acquixe and hold
shares, stocks, debentuxes, derenture stock
or other obligatioms of amy other company
having objects altogether or in part similax
to those of this Company.

To draw, make, accept, endorse, discount,
execute and issue promissory notes, bills of
lading, warrants, debentures and other
negotiable and transferable instruments.

To sell, lease, exchange, let on hire, ox

dispose of any real or personal property or
the undertaking of the Company, or any part
or parts thereof, for such consideration as

-
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the Company may think fit, and, in particular
for shares whether fully or partly paid up, ’
debentures or securities of any other company
Vhether or not having objects altogether, or '
in part, similar to those of the Company, and
to ho}d.and retain any shares, debentures or
securities so acquired, and to improve, manage,
dgvelop, sell, exchange, lease, mortgage,
dispose of or turn to account or otherwise

d§a1 with all or any part of the property or
rights of the Company.

(V) To adopt such means of making known the
prodgcts of the Company as may seem expedient,
and in particular by advertising in the Press,
by circulars, by purchase and exhibition of
works of art or interest, by publicatiom of

. books and periodicals, and by granting prilzes,
7rewards and donations.

. \

()" To support or subscribe to any charitable or
public object and any institution, soclety
or club which may be for the benefit of the
Company or its Directors, officers or employees,
or the Directors, officers and employees of
its predecessors in business, or of any
subsidiary, allied or associated company, OF
may be connected with any town or place where
the Company carries on business; to give
pensions, gratuities, or charitable aid to
any person (including any Directors or former
Directors) who may have served the Gompany or
its predecessors in business, or any subsidiary
allied or associated company or to the wives
children or other relatives or dependants of
such persons; to make payments towards insurance
and to form and contribute to provident and
benefit funds for the benefit of any Directors
or officers of or persons employed by the
Company, or of or by its predecessors in
business, or of or by any subsidiary, allied
or associated company, and to subsidise or
assist any association of employers oOr
employees, or any trade assoclatiom.

(X) To obtain any Provisional Order or Act of
Parlisment for emabling the Company to carry
any of its objects jnto effect or for
offecting any modifications of the Company's
copstitution or for any other purposes which
may seem expedient, and to oppose any
proceedings oOr applicatiouns which may seem
calculated directly or indirectly to
prejudice tlie Company's interest.

(Y) To establish, grant and take up agencies in

-
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any part of the world, and to do all such
other things as the Company may deem conducive
to 'the carrying on of the Company's business,
either as principals, or agents, and to
remunerate any persons in connection with the
establishment or granting of such agencies
upon such terms and conditions as the Gompany

may think fit.

(Z) To do all or any of the above things in any
part of the world and as principals, agents,
contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and
either alone or in conjunction with ot™ers and
to procure the Company to be reglistered or
recogniscd in any foreign country or.place.

(AA) To distribute any of the property of the
Company in specie among the shareholders.

(BB) To amalgamate with any other company having
objects altogether or in part similar to those

of this Company.

(CC) To do all such other things as are incidental
or conducive to the attainment of the above

Gbjects, or any of them.

And it is hereby declared that the word "company"
in this clause shall be deemed to include any person
or partnership or other body of persons whether
domiciled in the United Kingdom or elsewhere, and
words denoting the singular number only shall include
the plural number and vice versa, and so that the
objects specified in each paragraph of this clause
shall, except where otherwise expressed in such
paragraph, be regarded as independent objects, and
in nowise limited or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company.

b The liability of the Members is limited. 1////

5. The Share Capital of the Company is WENE£200
divided into gag Ordinary Shares of £1 each.
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a
Company in pursuance of this Memprandum of
Association, and we respectively.agree to take
the pumber of Shares in the Capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares

. taken by each
R. S. AUSTIN, ' Ore

11, 0ld Jewry,
Londont\E.C.Z.

Solicitor's Articled Clerk.

P. K. THOMAS, One
11, 0ld Jewxy,
London, E.C.2.

Solicitor's Articled Clerk.
&
4

DATED the 9th day of January, 1970.

WITNESS to all the above Signatures:-

R. SPRAWSON,
11, 01ld Jewry,
London, E.C.2.

Solicitox.
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COMPANY ILIMITED BY SHARES

Asrticles nf Asgroriation
)0 T

OTORS

LIMITED

PRELTIMINARY

1. (A) In these Articles "Table A" means Table A in
the First Schedule to the Companies Act, 1948, as
amended by the Companies Act, 1967.

(B) The regulations contained in Part I of Table
"A" shall apply to the Company save in so far as they
are excluded or modifird hereby. The Clauses in
Part I of Table "A" numbered 24, 53, 64, 77, 79, 87,
88 (A) and (F), 89, 90, 91, 92, 93 and 107 shall not
apply, but, subject as aforesaid, and in addition to
the remaining Clauses in Part I of Table "A", the
following shall be the Articles oﬁﬁAssociation of the
Company. J

PRIVATE GOMPANY !

2. The Company is a private company, and
accordingly the regulations contained in Part II of
Table "A", except Clause 1 therein, shall apply to

the Company.

SHARES

3. | The share capital of the Company is IR £200
divided into EEE Ordinary Shares of £1 each.

4, All shares for the time being created and

unissued shall be under the control of the Directors,

who may allot

or otherwise dispose of the same to

such persons (including any Directors), on such

terms and conditio

ns and at such time or times as the
and with full power for

Directors may think fit,

the Directors to give to any person (including any

Director) the call of any s
at a premium, and for such
consideration as the Direct
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either at par or
time and for such
ors may think fit,
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5. The lien conferred by Clause 11 in Part L o
Table "A" shall attach to fully paid shares and te all
shares reglstered in the name of any person indebted
or smder 1liability to the Company whether he be the
sole registered holder thereof or one of two or more
joint holders.

6. In Clause 15 of Part I of Table "A" the
following words "except in so far as may be otherwilse
agreed between the Company and any Member in the case
of the shares held by him" shall be inserted
immediately after the words "Provided that".

NOTICES

I Every motice calling a General Meeting shall

comply with the provisions of Section 136(2) of the Comp-

anies Act, 1948, as to giving information to Members in

regard to theilr right to appoint proxies, and all notices

- and other communications relating to a General Meeting

which any Member is entitled to receive shall also be
sent to the Auditor for the time being of the Company.

RESOLUTIONS

8. Any such resolution in writing as is referred
to in Clause 5 in Part II of Table "A" may consist

of several documents in the like form each signed by
one or more of the Members (or thelr duly authorised
representatives) in that Clause referred to. e

TRANSFERS

9. An instrument of transfer of a share (other
than a partly paid share) need not be executed on
tehalf of the transferee and Clause 22 of Part 1 of
Table "A'" shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

10. The following words shall be added to the end
of Clause 52 in Part I of Table "A" “and fixing the
remuncration of Nirectora".

11. The words "the meeting shall be dissolved"
shall be substituted for the words '"the members
praesent shall be a quorum’’ in Clause 54 in Part I
of Table "A",

12. It shall not be necessary to give any notice
of an adjourncd meeting and Glause 57 in Part I of
Table "A" shall be construed accordingly.

13. A poll may be demanded by auy Member present
in person or by proxy and Clause 58 in Part 1 of
Table "A" shall be modified accordingly.
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14. A Member for whom a receiver, curator bonis or
other person in the nature of a receiver or curator
bonis has been appointed by a Court in England and
Wales or Scotland having jurisdiction in that beﬁalf
ou the ground that the Member is incapable by reason
of mental disorder of managing and administering his
property and affairs may vote, whether on a show of
hands or on a poll, by the person so appointed, and

that person may appoint 2 proxy to vote o
behalf of the Member. R4 na po}l on

DIRECTORS

15. iness and until otherwise determined by the
Company in General MeeLing the number of Directors
shall be not less thanitwo and Clause 75 in Part I

of Table "A" shall be modified accordingly. \i\”‘

Iy
\.{:

16. A Director neef not hold any shares of the
Company to qualify him as a Director but he shall be
entitled to receive notice of and attend at all
General Meetings of the Company and at all separate
General Meetings of the holders of any class of
shares in the Capital of the Company and Clause 134
of Part I of Table "A" shall be modified accordinmgly.

17. If any Director shall be called upon to
perform extra services or Lo make special exertions in
going or residing abroad or otherwise for any of the
purposes of the Company, the Company may remunerate
the Director so doing either by a fixed sum or by a
percentage of profits or otherwise as may be detexrmined
by a resolution passed at & Board Meeting of the
Directors of the Company, and such remuneration may

be either in addition to or in substitution for any
other remuneration to which he may be entitled as a
Director.

18. The Directors may exerclse all the powers of
the Company to borrow O raise money and to mortgage
or charge its undertaking, property and uncalled
capital and to issue debentures, debenture stock

and other securitles as security for amy debt,
liability or obligation of the Company or of any

thirxrd party.

19. A Director may vote as a Director in regard

to any contract or arrangement in which he is
interested, or upon any matter arising thereout, and 1if
he does so vote his vote shall be counted and he

shail be reckoned in estimating a guorum when any

such contract OX arrangement is uﬂdﬁr consideration
and Clause 84 in Part T of Table "A shall be

modified accordingly.
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20. A Director present at any meeting of Directoxs
or tommittees of Directors need not sign his name in a
book kept for that purpose and Clause 86 in Part I of
Table "A" shall be modified accordingly.

21, The Directors on behalf of the Company may pay
a gratuity or pension or allowance on retirement to

any Director who has held any other salaried office

or place of proflt with the Company O On: his death

to his widow or dependants and may make contributions
to any fund and pay premiums for the purchase or
provision of any such gratuity, pension ox allowance.

22. Paragraph (D) of Clause 88 of Part I of
Table "A" shall be modified by deleting the words
"pecomes of unsound mind" and substituting therefor
the words "in the opinion of all his co-Directors
becomes incapable by reason of mental digorder of
discharging his duties as Director”.

23. A Director shall not retire by rotation and
Clauses 94, 96 and 97 in Part I of Table "A" shall be
modified accordingly. )

24. A Director appointed to fill a casual vacancy
or as an addition to the Board shall not retire from
office at the Annual General Meeting next following
his appointment and the last sentence of Clause 95 of
Part I of Table "A" shall be deleted. :

25. Without prejudice to the provisions of:

Section 184 of the Act, the Company may by Extraordinary
Resolution remove any Directoxr before the expiration

of his term of office. The Company may by Ordinary
Resolution appoint another pexrson in place of the
Director so removed.

96. (&) Any Director may by writing under his hand
appoint (1) any other Director, or (2) any other

person who is approved by the Board of Directors as
hereinafter provided to be his alternate; and cvery

such alternate shall (subject to his giving to the
Company an address within the United Ringdom at

which notices may be scrved on him) be entitled to
roceive notices of all meetings of the Direcctors and,

in the absence from the Board of the Director appoint-
ing him, te attend and vote at Mectings of tha Directors,
and to excrcise all the powers, rights, dutice and
authorities of the Director appointing him: Provided
always that no such appointment of a person other than
a Director shall be operative unless and until the
approval of the Board of Directors by a majority
consisting of two-thirds of the whole Board shall ) -
have been given and entered in the Directors' Minute
Book. A Director may at any time revoke the
appointment of an alternate appointed by him, -=d
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was in force immediately prior to his retirement shall
coptinue to operate after his re~election as if he

had not so retired. An alternate Director shall not,

be counted in reckoning the maximune number of Directors

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shail alone:
be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The ~
remuneration of any such alternate Director shazll be
payable out of the remunecation payable to the .
Director appointing him, ard shall consist of such
portion of the last-mentioned remuneration 83 shall
be agreed between the altermate and the Director
appointing him. ' v = '

27. Any such resolution in writing as is referred
o in Clause 106 in Part I of Table "A" may copsist

of several documents in the like form each signed by
one or more of the Directors for the time being '
entitled to rzeeive motice of a meeting of the
Directors and Clause 106 in Part I of Table "A" chall
be modified accordingly.

28. No person shall be or becore capable of

belng appointed a Director by reason of his having
attalned the age of seventy or any other age nor

shall any speclal notice be reguired in connection
with the appointment or the approvel of the appointment
of suck pursen, wnd ne Director shall vacate his
office at any time by reason of the fact that he hasg
attajned the age of seventy or any other age,

29. The Directors may from time to time appoint

one oy wore of thelr body to hold any executive office

In the management of the busimess of the Company

Including the office of Chairman or Deputy Cheirman
Dr'Mhnaggng or Joint Managing cr Deputyéorigsséztanb
Managing Director az the Biirectors may decide £Zd
such fixed term or without Iimitation as tsipcf

and on such terms as they think £it and 2 Direckor

-5 =
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appointed to any executive office shall (without .,
prejudice to any claim for damages for breach of any
Service Cohtract between him and the Company) 1f he
ceases to hold the office of Director from any cause

ipso facte and immediately cease to hold such
executive office. v

30, A Director holding such executive office as

aforesaid for a fixed period shall not be entitled

 to resign as a Dircctor of the Company and Clause-
33 (B) of Table "A" shall be modified accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Ny
v

R. S. AUSTIN,
9 . ) 11, 01d Jewry,
‘ - London, E.C.2.

Solicitos's Articled Clerk.

P. K. THOMAS,
11, 0ld Jewry,
- London, E.C.2.

Solicitor's Articled Clerk.

. DATED this 9th day of January, 1970.
WITNESS to the above Signatureé:-

‘R. SPRAWSON,
11, 0ld Jewry,
London, E.G.2.

Solicitor.
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SPECIAL RESOLUTION OF o U

DOCT. No. Bt

DENNIS MOTORS LIMITED

S ey iRy eyt — =

passed on 13th March, 1974

Fons =

At an Extraordinary General Meeting of the above Company
duly convened and held on the 13th March, 1974 the following
resolution was duly passed as 2 spegial Resolution of the
Company. - ‘ ¢

R

RESOLUTION '

PHATY;

1. The Mémorandum of Association‘oféthe Company with regard to
its objects be altered by the insertion, of the following
new subclause immediatély after subzlause ( J) thereof.

n( JJ ) To guarantee support or gecure, whether by

- personal convenant ox by Mortagage oOr Charging

" all or any part of the undertaking, property
and agsets {(present and future) and uncalled
capital of the Company, oxr by both such methods
the performance ©f the obligations of and the
repayment or payment of the principal amounts
of any premiums, interest and dividends on any
gsecurities of .any person firm or company, )
including (without prejudice to the generality
of the foregoing) any company which is for the
time being the Company's holding ccmpany as
defined by Section 154 of the Qompanies Act,
1948 or another subsidiary as defined by the
said Section for the Company's holding company

or otherwise associated with the Company in "=
business".

wwﬁwmm.&vﬂ*

2. That the regulations contained in the document submitted
to this meeting and for the purposes of identification
signed by the Chairman thereof be approved and adopted
as the Articles of Association of the Company in
substitution for and to the exclusion of all existing
Articles of Association thereof. x
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NEW

Articles of Aggociation

OF

0 DENNIS MOTORS LIMITED
{Adopted by Special Resolution passed on 13th March, 1974

PRELIMINARY

1, Subject as hereinafter provided, the regulations
contained or incorporated in Part II of Table A in the
First Schedule to the Companies Act 1948 (hereinafter
referred to as ''"Table A') shall apply to the Company
and none of the regulations referred to in Section 459
(14) of the Companies Act 1948 shall apply to the Company.

2. These Articles and those regulations incorporated
- herein shall take effect subject to the requirements of the
' : Companies Act 1967 (as modified or re-enacted from time
to time) and of every other Act for the time being in
force concerning joint stock companies and affecting the’
Company. '

SHARE CAPITAL

® 3. Save as provided by contract or these Articles
to the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued shares
shall be at the disposal of the Directors, and they may
allot, grant options over or otherwise deal with or dis~
pose of the same to such persons, at such times, and
generally on such terms as they think proper, buti so
that no shares shall be issued at a discount except in
accordance with the provisions of Section 57 of the Act.

2.3 TRANSFER OF SHARES

4, The instrument of transfer of a share shall be
signed by or on behalf of the transferor (and in the case
of a transfer of a partly paid share also by the transferee)



and the transferor shall be deemed to remain the
holder of the share until the name of the transferee

‘s entered in the Register in respect thereof,

Regulation 22 of Part 1 of Table A shall not apply.

GENERAL MEETINGS

5, Subject to the provisions of the Act, a
resolution in writing signed or approved by letter,
telex or cable by all the Members of the Company
who would be entitled to receive notice of and to
attend and vote at a genersl meeting at which such
resolution was to be proposed, or by their duly appointed
attorneys, shall be as valid and effectutal as if it had
been passed at a general meeting of the Company duly
convened and held. Any such resolution may consist of
several documents in the like form each signed by one
or more of the Members or their attorneys, and
signature in the case of a body corporate which is a

_ Member shall be sufficient if made by a Director thereof

or its duly appointed attorney. Regulation 5 of Part
1I of Table A shall not apply.

DIRECTORS.

6. The Directors shall not, unless otherwise
determined by an Ordinary Resolution of the Company,
be less than two in number. Regulation 75 of Part I
of Table A shall net apply.

7. (1) The holders for the time being of a
majority of the Ordinary Shares of the Company for the
time being in issue may from time to time appoint any
person or persons as a Director or Directors of the
Company and may remove any or all of the Directors
for the time being. Any such appointment or removal shall
be made in writing . .r the hand or hands of the
holder or holders for the time being of the majority of
the Ordinary Shares of the Company for the time being
in issue and in the case of a body corporate holding
any such shares the signature of any one of its Directors
or its duly appointed attorney. Any such appointment or
removal shall take effect on and from the time at which
it is lodged at the Registered Office of the Company.

(2) In addition to the circumstances set out in
Regulation 88 of Part I of Table A the office of a

S —
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Director shall be vacated if he is removed from that
office in accordance with this Article,

(3} The Directors shall have power at any time
and from time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an
addition to the existing Directors.

(4) Regulations 89 to 97 (inclusive} of Part I of
Table A shall not apply.

8. A Director need not hold any share gualification
and Regulation 77 of Part I of Table A shall not apply.

9. Any Director who performs special services at
the request or with the agreement of the Directors may
receive such additional remuneration (whether by way
of salary, fees, commission or otherwise} as the
Directors may determine.

10. No Director shall vacate his office or be in-
eligible for re-appointment as a Director, nor shall any
person be ineligible for appointment as a Director by
reason oniy of his having attained any particular age
nor shall special notice be required of any resolution
appointing or approving the appointment of such a
Director or any notice be required to state the age of
the person to whom such resolution relates.

11. In Regulation 79 of Part I of Table A the words
"provided that' to the end of the regulation shall be
deemed to be deleted and the following words inserted
after the words "or any third party':-

"including, without prejudice to the generality
of the foregoing, any holding company of the
Company or any other subsidiary of any such
holding company)'.

ALTERNATE DIRECTORS

13. TEach Director shall have the power, by notice
in writing to the Company, to nominate another Director
of the Company or any holding company of the Company
or any other subsidiary of any such holding company to
act as alternate Director in his.place, at any meeting
of the Directors at which he is unable to be present or




otherwise during his absence, and at his discretion

to remove such alternate Director and on such appoint-
ment being made the alternate Director shall be subject
in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and
each alternate Director, whilst acting in the place of
an absent Director, shall exercigse and discharge all

the duties of the Director he represents, but shall
look to the Director by whom he has been nominated
solely for his remuneration as alternate Director. Any
Director of the Company who is appointed an alternate
Director shall be entitled to vote at a meeting of the
Directors on behalf of the Director s0 appointing him as
distinet from the vote to which he is entitled in his own
capacity as a Director of the Company, and shall also
be considered as two Directors for the purposes of
making a quorum of Directors when such guorum
exceeds two: Provided that such person appointed as
‘an alternate Director shall vacate his office as an
alternate Director if and when the Director by whom he
has been appointed vacates office as a Director.

POWERS OF DIRECTORS

13. (1) The Directors may procure the establishment
snd maintenance of or participate in, or contribute to any
non-contributory or contribuiory pension or superannuation
fund, scheme or arrangement or life assurance scheme or
arrangement for the benefit of, and pay, provide for or
procure the grant of donations, gratuities, pensions,
allowances, benefits or emoluments to any persons who are
or shall have been at any time Directors or other officers
or in the employment or service of the Company or of any
company which is a subsidiary of the Cornpany or its
holding company (if any) or the predecessors in business
of the Company or of any such subsidiary or holding company
or the wives, widows, families or dependants of any such
persons.

(2) The Directors may also procure the
establishment and subsidy of or subscription to and
support of any institutions, associations, clubs, funds or
trusts caleulated to be for the benefit of any such persons
as aforesaid or otherwise fo advance the interest and well-
being of the Company or of any such other company as
aforesaid, or of its members, and payments for or towards
the insurance of any such persons as aforesaid, and

1 1



subscriptions or guarantees of money for charitable or

benevolent objects or for any exhibition or for any
public, general or useful object.

(3) The Directors may procure any of the
matters aforesaid to be done by the Company either
alone or in conjunction with any other company.

(4) Regulation 87 of Part I of Table A shall
not apply.

14. A Director who is in any way directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
at 2 Meeting of the Directors in accordance with Section
199 of the Act. Subject to such disclosure a Director
may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall
be counted and lie shall be reckoned in estimating a
quorum when any such contract or arrangement is under
consideration; and Regulation 84 of Part I of Table A
shall be deemed to be modified accordingly.

EXECUTIVE DIRECTORS

15. The Directors may from time to time appoint one
or move of their body to any executive office or employment
in the Company (including that of Chairman, Deputy Chair-
man, Managing Diicctor or Joint Managing Director) for
such period and on such terms as they think fit and may v
revoke such appeintment without prejudice to any rights of
compensation arising under the terms of any agreement
entered into in any particular case. Subject to the terms !
of any such agreement the appointment of any such
Director as aforesaid shall be ipso facto determined if he
ceases from any cause to be a Director. A Director
appointed to any executive office or employment as X
aforesaid shall receive such remuneration whether by
way of salary, commigsion or participation in profits or
pension or otherwise howsoever whether similar to the
foregoing or not as the Directors may determine,
Regulations 107 and 108 of Part I of Table A shall not apply.

PROCEEDINGS OF DIRECTORS

16, A resolution in writing signed or approved by




ol

leiter, telex or cable by all the Directors shail

be as effective as a resolution passed at a meeting
of the Directors duly convened and held and muy
consist of several documents in the like form each
signed or approved by one or more of the Directors.
For the purposes of this Article the signature or
approval of an alternate Director shall suffice in -
lieu of the signature or approval of the Director
appointing him. . Regulation 106 of Part I of Tuble
A shall not apply.
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COMPANIES LIMITED BY
SHARES ‘

? SPECTAL RESOLUTION OF

DENNIS MOTORS LIMITED L

Passed on the l3th March, 1974

y At an Extraordinary General Meeting of the above Company duly
“, - gonvened and held on 13th March, 1974 the following resolution

was duly passed as a apecmal_Reqolutmon of the Company.

¥

RESOLULION

-

That +the Memorandum of ‘Association of the Company with regard

to its objects ke altered by the insertion of the following

?new subclause immediately after subclause 3 ( J) thereof:-

(7J) To guarantee support: or secure, whether by
" personal covenant or by mortgaging or

crarging all or any part of the undextaking,
property and assets (present and future)
and uncalled capital of the Company, or
by both Such methods the performance of the
obligations of and the rxepayment or payment
of the principal amounts of and premiums,
interest and dividends cr any securities
of any person firm or company, including
(without prejudice to the generality of the
foregoing) any company which is for the
time being the Company's holding company
as defined by Sectinn 154 of the Companies
Act, 1948 or another subsidiarxy as defined
by the said Section of the Company's
holding company or otherwise associated
with the Company in business.

© That the reqalations contained in the document submitted to

this meeting and for the purposes of identification signed
by the Chairman thereof bc approved and adopted as the

4 Articles of Association of the company in' substitution

for and to the exclusion of all existing Articles of

. dssociation thereof.
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{As amended by Specis! Resolution passed on 13th March, 1974)

AND
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Articles of Agsociation
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Incorporated on the 15th January, 1970
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No. 970239

@ertifirate of  Incorporation.

I HEREBY CERTIFY that D.B. EXECUTIVES

is this day incorporated under the Companies

N

LIMITED
Acts 1948 to 1967 and that the Company 18 Limited.

GIVEN under my hand at London the 15th January

1970,

F.L. KNIGHT,
sgsistant Registrar of Companies .
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Certificate of Incorporation N
-w
on change of name )
I HEREBY CERTIFY that D.B. EXECUTIVES
LIMITED having by Special Resolution and with the |
apprival of the Board of Trade changed its name, is
now incorporated under th:e name of DENNIS BROTHERS
LIMITED. .
~ GIVEN under my hand at London the 27th Febrl;j,l‘ary « 7
1970. | o
,c?{;.

F.L, KNIGHT,
Agsistant Registrar of Companies.
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No. 970239

Certificate of Incorporation
on change of name

I HEREBY CERTIFY that DENNIS BROTHERS
LIMITED having by Special Resolution and with the
approval of the Secretary of State changed its name, is
now incorporate;’i, under the name of DENNIS MOTORS
LIMITED,

'GIVEN under my hand at London the 6th June
1973,

N. TAYLOR
Assistant Registrar of Companies,
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Asggociation

DENNIS MOTORS LIMITED

{As amended by Spe(:'fal Resolution passed on 13th March, 1974)

OF

1.. The name of the Company is "D.E. EXECUTIVES
LIMITED' =« '

2. The Registered Office of the Company will be
situate in England. '

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

(A) To carry on the business or businesses of
echanical engineers, machinists, wheelwrights,
millwrights, tube makers, screw, bolt and nut
manufacturers, manufacturers of cycles, bicycles,
tricycles, velocipedes, motor-propelled cycles,

carriages and motor carriages of every description

and all components thereof respectively, fitters,

iron and steel founders, smelters, steel converters

and makers, tin plate makers, wire drawers,

japanners, annealers, enamellers, electro platers, .

galvanisers, painters, lamp makers, saddlers,
makers of indiarubber goods, manufacturers of
steam, electrical and other engines, boiler
makers and general engineers, and manufacturers
of goods, articles and things in iron, steel and
other metals, and of dealers in any of the things
aforesaid, or in any article or thing manufactured
by the Cempany.

(B) To manage the whole or any part of the business
or businesses carried on by any other company
having objects altogether or in part similar to
those of this Company,

* The name of the Company was changed on the 27th day of February, 1970 to DENNIS
BROTHERS LIMITED,

The name of the Company was changed on the 12th day of April, 1973 to DENNIS
MOTORS LIMITED.

i
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(¢) To carry on any other trade or business whatsoever
which can in the opinion of the Directors be
advantageously carried cn by the Company in
connection with or as auxiliary to the genernl
business of the Company.

(D)} To buy, sell, manufacture, repair, alter,
improve, manipulate, prepare for market, let
on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils,
materials, produce, gubstances, articles and
things for the purpose of any of the businesses
specified herein, or likely to be required by

- eustomers or other persons having or about
to have, dealings with the Company.

(E) To enter int~ contracts, ageeements, and arrange-
ments with any other company for the carrying out
by such other company of behalf of the Company
of any of the objects for which the Company is
formed.

(FY To acquire, undertake and carry on the whole
or any part of the pusiness, property and liabilities
of any person or company carrying on any
business which the Company is authorised to
carry on or possess, Or which may seem 1o
the Company capable of being conveniently
carried on or calculated directly or indirectly
to ephance the value of or render profitable
any of the Corapany's property or rights, or
any property suitable for the purposes of the
Company.

(@) To enter into any arrangements with any Govern- o
ment or authorities, supreme, municipal, local
or otherwise, that may seem conducive to the
Company's objects or any of them, and to obtain
from any such Government or authority any
rights, privileges, and concessions which the
Company may think it desirable to obtain, and
to carry out, exercise and comply with any
such arrangements, rights, privileges and
concessions.

(8) To apply for, or join in applying for, purchase'
or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or

- L S PU
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elsewhere, any patents, patent rights, brevets
d'invention, licences, registered designs,
protections and concessions, which may appear
likely to be advantageous or useful to the
Company, and to use and turn to account and
to manufacture under or grant licences or
privileges in respect of the same, and to
expend money in experimenting and testing and
making researches, and in improving or seeking
to improve any patents, inventions or righis
which the Company may acquire or propose to

- acquire, :

To enter into partnership or into any arrangement
for sharing profitc,” union of interest, co-
operation, joint adventure, reciprocal concession,
or otherwise with any corapany, or with any
employees of the Company, including in such
case if thought fit the conferring of a
participation in the management or its directorate;
or with any company careying on or engaged in
any business or transaction capable of being
conducted so as directiy or indirectly to benefit
the Company, and to give to any company special
rights or privileges in connection with or control
over this Company, and in particular the right to
norninate one or more Directors of this Company.
And to lend money to, guarantee the contracts

of, or otherwise assist any such company, and

to take or otherwise acquire shares or securities
of any such company, and to sell, hold, re-issue,
with or without guarantee, or otherwise deal with
the same.

To subsidise, assist and guaraniee ihe paymnent
of money by or the performance of any contract,
engagement or obligation by any persons or
companies and to act as agents for the collection,
receipt or payment of money and generally to act
as agents for and render services to customers
and others,

(JJ) To guarantee support or secure, whether by

jersonal covenant or by mortgaging or charging
all or any part of the undertaking, property
and assets (present and future) and uncalled
capital of the Company, or by both such methods
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repayment or paymeit of the pI'il.’IC.ipal amounts

of and premiums, interest and dividends G any Y |
gsecurities of any person firm or company, . !
including (without prejudice to the generality
of the foregoing) any company which is for the R
time being the Company's holding company as - .
defined by Section 154 of the Companies Act, P
1948 or another subsidiary as defined by the
said Section of the Coinpany's holding company e ;
or otherwise associated with the Company in ‘ SRR
business. /i i

i
%
f
the performance of the obligations of and the s "{P
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I
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(K} To promote any company for the purpose. of
acquiring all or any of the property and
liabilities of this Company, or for any other
purpose which may seem directly or indirectly A
calculated te benefit this Company. T
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(L) To pay out of the funds of the Company all e
expenses which the Company may lawfully pay i g
of or incident to the formation, registration
and advertising of or raising money for the ,
Company, and the issue of its capital, or for ‘ N
contributing to or assisting any company either
igsuing or purchasing with a view to issue ‘
all or any part of the Company's capital in .
connection with the advertising or offering the -
same for sale or subscription, including brokerage -
and commisgions for obtaining applications for
or taking, placing or underwriting or procuring
the underwriting of shares, debentures or R
debenture stock.

e

Lo
) o

(M) Generally to purchase, take on lease or exchange,
hire, or otherwise acquire any real or personal
property and any right or privileges which the
Company may think necessary or convenient for
the purposes of ils business. ’

(N} To receive money on deposit upon such terms as

the Company may approve,

(O) To invest and deal with the moneys of the Company

in such manner as may from time to time be
determined,




T

ﬂ,@ (P) To lend money with or without security, but
‘ ‘ not to carry on the business of a registered
money lender, '

(Q) Tec borrow or raise or secure the payment of
money in such mahner as the Company shall
think fit, and in particular by the issue o1
debentures or debenture stock, perpetual or
otherwise charged upon all or any of the

‘ Company's property (both present and future),

@'g including its uncalled capital, and to purchase
‘ } ' redeem or pay off any such securities,

(R) To remunerate any company for services
rendered or to be rendered, in placing or
assisting to place, or guararteeing the placing
or procuring the underwriting of any of the
shares or debentures, or other securitles of
the Company or of any company in which this
Company may be interested or propose to be
interested, or in or about the conduct of the
business of the Company, whether by cash
payment or by the allotment of shares or
securities of the Company credited as paid
up in full or in part, or otherwise.

by

(8) To subscribe for either absolutely or conditionally
or otherwise acquire and hold shares, stocks,
debentures. debenture stock or other obligations
of any other company having objects altogether or .
in part similar to those of this Company.

S e e e s <

"3

.

@'@ (T) To draw, make, accept, endorse, discount,

| execute and issue promissory notes, bills of
lading, warrants, debentures and other negotiable
and transferable instruments.

b (U) To sell, lease, exchange, let on hire, or dispose
of any real or personal property or the undertaking
of the Company, or any part or parts thereof,

for such consgideration as the Company may think
fit, and, in particular, for shares whether fully

D or partly paid up, debentures or securities of

any other company, whether or not having

objects altogether, or in part, similar to those

of the Company, and to hold and retain any

ghares, debentures or gecurities so acquired,

e S
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(V)

(W),

(X)

and to improve, manage, develop, sell, exchange,
lease, mortgage, dispose of or turn to account
or otherwise deal with all or any part of the
property or rights of the Company.

To adopt such means of making known the
products of the Company as may seem expadient,
and in particular by advertising in the Press,

by circulars, by purchase and exhibition of
works of are or interest, by publication of
books and periodicals, and by granting prizes,
rewards and donations.

To support or subscribe to any charitable or
public object and any institution, society or club
which may be for the benefit of the Company or
its Directors, officers or employees, or the
Directors, officers and employees of its
predecessors in business, or of any subsidiary,
allied or associated company, or may be connected
with any town or place where the Company
carries on business; to give pensions, gratuities
or charitable aid to any person (including any
Directors or former Directors) who may have
served the Company or its predecessors in
business, or any subsidiary allied or associated
company or to the wives children or other
relatives or dependants of such persons; to
make payments towards insurance and to form
and contribute to provident, and benefit funds

for the benefit of any Directors or officers or
of persons employed by the Company, or of or
by its predecessors in business, or of or by
any subsidiary, allied or associated company,
and to subsidise or assist any association of
employers or employees, or any trade association.

To obtain any Provisional Order or Act of Parliament
for enabling the Company to carry any of iis

objects into effect or for effecting any modifications
of the Company's constitution or for any other
purposes which may seem expedient, and to

oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice
the Compary's interest,

s
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(Y} To establish, grant and take up agencies in any
pa.rt of the world, and to do all such other
things as the Company may deem conclusive
tc.> the carrying on of the Company's business
either as principals, or agents, and to
remunerate any persons in connection with the
establishment or granting of such agencies upon

such terms and conditions as the Company may
think fit.

(Z) To do all or any of the above things in any
part of the world and as principals, agents,
contractors, trustees or otherwise, and by
or through trustees, agents or otherwise, and
either alone or in conjunction with others and
to procure the Company to be registered or
recognised in any foreign country or place.

(AA)To distribute any of the property of the Company
in specie among the shareholders.

(BB)To amalgamate with any other company having
objects altogether or in part similar to those
of this Company.

(CC)To do all such other things as are incidental
or conducive to the attainment of the above
objects, or any of them.

And it is hereby declared that the word "company"
in this clause shall be deemed to include any person or
partnership or other body of persons whether domiciled
in the United Kingdom or elsewhere, and words denoting
the singular number only shall include the plural number
and vice versa, and so that the objects specified in each
paragraph of this clause shall, except where otherwise
expressged in such paragraph, be regarded as independenti
objects, and in nowise limited or restricted by reference
to or inference from the terms of any other paragraph
or the name of the Company.

4. The liability of the Members ig limited.

5. The Share Capital of the Company is £100
divided into 1y”Ordinary Shares of £1 each.*

* The authorised share capital of the Company on 13th March, 1974 was £200 divided
into 200 (y/;,lary Shares of £1 each.
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WE, the several persons whoso names and addresgses are
gubgeribed, are dosirous ol helng formed into a Company
in pursuance of this Memoprandurm of Association, am;i
we respectively agree to toke the aumber of Shares in
the Capital of the Compuny pot opposgite our respective

names,

e T ALl S AT EYT FTE oy E

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

or SUBSCRIBLERS taken by each
Subseriber
'R.S. AUSTIN, One

11 QOld Jewry,
London B.C.2

Solicitor's Articled Clerk

P.K, THOMAS, & ‘ One
11 Old Jewry,
London E.C.2.

Solicitor's Articled Clerk

/

DATED the 9th day of January, 1970.

WITNESS to all the above Signatures :-

R. SPRAWSON,
11 Old Jewry,
London, E.C.2.

Solicitor.

8.



COMPANY LIMITED BY SHARES

Special Regolution

OF

DENNIS MOTORS LIMITED
(Passed on 13th March, 1974)

At an EXTRAORDINARY GENERAL MEETING of
the above Company duly convened and held on the
13th March, 1974 the following Resolution was duly

passed as a Special Resolution of the (Company.

RESOLUTION

THAT:

1. The Memorandum of Association of the Company
with regard to its objects be altered by the
insertion of the following new sub-clause
immediately after sub-clause 2 (J} thereof :-

"(JJ) To guarantee support or secure, whether
by personal covenant or by mortgaging or
charging all or any part of the undertaking
property and assets (present and future)
and uncalled capital of the Company, or
by both such methods the performance of
the obligations of and the repayment or
payment of the principal amounts of and
premiums, interest and dividends on any
gecurities of any person firm or company,
including (without prejudice to the
generality of the foregoing) any company
which is for the time being the Company's
holding company asg defined by Section 154
of the Companies Act, 1948 or another
subgidiary as defined by the said Section
of the Company's holding company or
otherwise associated with the Company in
.business," ~
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That the reguletions contained in the document
submitted to this mesting and for the purpoges
of identification signed hy the Chairman thereof
be approved and adopted as the Articles of
Association of the Company in subs{itution for
and to the exclusion of all existing Articles of
Association thereof.

\\)

R.H,H, NELLIST !

DIRECTOR

P .- Ty . - . -
T et e e e ted e A B L




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

NEW
Articles of Agsociation

OF

DENNIS MOTORS LIMITED

fAdopted by Special Resolution passed on 13th March, 1974)

PRELIMINARY

}/‘:‘

1. Subject as hereinafter provided, the regulations
contained or incorporated in Part II of Table A in the
First Schedule to the Companies Act 1948 (hereinafter
referred to as '""Table A") shall apply to the Company
and none of the regulations referred to in Section 459

{14) of the Companies Act 1948 shall apply to the Company,

2. These Articles and those regulations incorporated
herein shall take effect subject to the requirements of the
Companies Act 1967 (as modified or re-enacted from time
to time) and of every other Act for the time being in

force concerning joint stock companies and affecting the
Company.

SHARE CAPITAL

3. Save as provided by contract or these Articles
to the contrary, and subject te any direction of the
Company by Ordinary Resolution, all unissued shares
shall be at the disposal of the Directors, and they may
allot, grant options over or otherwise deal with or dis-
pose of the same to such persong, at such times, and
generally on such terms as they think proper, but so
that no shares shall be issued at a discount except in
accordance with the provisions of Section 57 of the Act,

TRANSFER OF SHARES

4. The instrument of transfer of a share.i shall be
signed by or on behalf of the transferor (and in the case
of a transfer of a partly paid share also by the transferee)
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and the transferor shall be deemed to remain the
holder of the share until the name of the transferee
is entered in the Register in respect thereof.
Regulation 22 of Part I of Table A shall not apply.

GENERAL MEETINGS

5. Subject to the provisions of the Act, a
resolution in writing signed or approved by letter,
telex or cable by all the Members of the Company
who would be entitled to receive notice of and to
attend and vote at a general meeting at which such

resolution was to be proposed, or by their duly appointed

attorneys, shall be as valid and effectutal as if it had
been passed at a general meeting of the Company duly
convened and held. Any such resolution may consist of
several documents in the like form each signed by one
or more of the Members or their attorneys, and
signature in the case of a body corporate which is a
Member shall be sufficient if made by a Director thereof
or its duly appointed attorney. Regulation 5 of Part

II of Table A shall not apply.

DIRECTORS.

6. The Directors shall not, unless otherwise
determined by an Ordinary Resolution of the Company,
be less than two in number. Regulation 75 of Part I
of Table A shall not apply.

7. (1) The holders for the time being of a
majority of the Ordinary Shares of the Company for the
time being in issue may from time to time appoint any
person or persons as a Director or Directors of the
Company and may remove any or all of the Directors

for the time being. Any such appointment or removal shall

be made in writing under the hand or hands of the
holder or holders for the time being of the majority of
the Ordinary Shares of the Company for the time being
in issue and in the case of a body corporate holding

any such shares the signature of any one of its Directors
or its duly appointed attorney. Any such appointment or
removal shall take effect on and from the time at which
it is lodged at the Registered Office of the Company.

(2) In addition to the circumstances set out in
Regulation 88 of Part I of Table A the office of a

10.




all

Dir:ector shall be vacated if he i removed from that
office in accordance with this Article.

{3) The Directors shall have power at any time
ar}d from time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an
addition to the existing Directors.

(4) Regulations 89 to 97 (inclusive) of Part I of
Table A shall not apply.

8, A Director need not hold any share qualification
and Regulation 77 of Part I of Table A shall not apply.

9. Any Director who performs special services at
the request or with the agreement of the Directors may
receive such additional remuneration (whether by way
of salary, fees, commission or otherwise) as the
Directors may determine.

10. No Director shall vacate his office or be in-
eligible for re-appointment as a Director, nor shall any
person be ineligible for appointment as a Director by
reason only of his having attained any particular age
nor shall special notice be required of any resolution
appointing or approving the appointment of such a
Director or any notice be required to state the age of
the person to whom such resolution relates.

11. In Regulation 79 of Part I of Table A the words
Wprovided that" to the end of the regulation shall be
deemed to be deleted and the following words inserted
after the words "or any third party':-

"(including, without prejudice to the generality
of the foregoing, any holding company of the
Company or any other subgidiary of any such
holding company)'.

ALTERNATE DIRECTORS

12, Each Director shall have ‘the power, by notice
in writing to the Company, to nominate another Director
of the Company or any holding company of the Company
or any other subsidiary of any such holding company to
act as alternate Director in his: place, at any meeting

of the Directors at which he is unable to be present or

11,
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otherwise during his absence, and at his discretion

to remove such alternate Director and on such appoint-
ment being made the alternate Director shall be subject
in all respects to the terms and conditions existing with
refersnce to the other Directors of the Company, and
each alternate Director, whilst acting in the place of
21 absent Director, shall exercise and discharge all

the duties of the Director he represents, but shall
look to the Director by whom he nas been nominated
solely for his remuneration as alternate Director. Any
Director of the Company who is appointed an alternate
Director shall be entitled to vote at a meeting of the
Directors on behalf of the Director so appointing him as
distinet from the vote to which he is entitled in his own
capacity as a Director of the Company, and shall also
be considered as two Directors for the purposes of
making a quorum of Directors when such quorum
exceeds two: Provided that such person appointed as
an alternate Director shall vacate his office as an
alternate Director if and when the Director by whom he
has been appointed vacates office as a Director.

POWERS OF DIRECTORS

13. (1) The Directors may procure the establishment
and maintenance of or participate in, or contribute to any
non-contributory or contributory pension or superannuation
fund, scheme or arrangement or life assurance scheme or
arrangement for the benefit of, and pay, provide for or
procure the grant of donations, gratuities, pensions,
allowances, benefits or emoluments to any persons who are
or shall have been at any time Directors or other officers
or in the employment or service of the Company or of any
company which is a subsidiary of the Company or its
holding company (if any) or the predecessors in business.
of the Company or of any such subsidiary or holding company

or the wives, widows, families or dependants of any such
persons,

(2) The Directors may also procure the
establishment and subsidy of or subscription to and
support of any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any such persons
as aforesaid or otherwise to advance the interest and well-
being of the Company or of any such other company as
aforesaid, or of its members, and payments for or towards
the insurance of any such persons as aforesaid, and

12,
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subscriptions or guarantees of money for charitable or

bene.volent objects or for any exhibition or for any
public, general or useful ohject.

(3) The Directors may procure any of the
matters a.for'esaid to be done by the Company either
alone or in conjunction with any other company.

(4) Regulation 87 of Part 1 of Table A shall
not apply.

14. A Director who is in any way directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
at a Meeting of the Directors in accordance with Section
199 of the Act. Subject to such disclosure a Director
may vote as a Director in regard to any contract or
arrangement in which he’" is interested or upon any matter
arising thereout, and if he shall so vote his voie ghall
be counted and he shall ise reckoned in estimating a
quorum when any such coniract or arrangement is under
congideration; and Regulation 84 of Part 1 of Table A
shall be deemed to be modified accordingly.

EXECUTIVE DIRECTORS

15. The Directors may from time to time appoint one
or more of their body to any executive office or employment
in the Company {including that of Chairman, Deputy Chair-
man, Managing Director or Joint Managing Director) for
such period and on such terms as they think fit and may
revoke such appointment without prejudice to any rights of
compensation arising undex the terms of any agreement
entered into in any particular case. Subject to the terms
of any such agreement the appointment of any such
Director as aforesaid shall pbe ipso facto determined if he
ceases from any cause to be a Director. A Director
appointed to any executive office or employment as
aforesaid shall receive such remuneration wheth2r by
way of salary, commission Or participation in profits or
pension or otherwise howsoever whether similar to the
foregoing oI not as the Directors may determine,

Regulations 107 and 108 of Part 1 of Table A shall not apply.

_PROCEEDINGS OF DIRECTORS

16. A resolution in writing signed or approved by

13.
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letter, telex or cable by all the Directors shall | A
be as effective as a resolution passed azt a meeting
of the Directors duly cenvened and held and may
consist of several documents in the like form each
signed or approved by one or more of the Directors,
For the purposes of this Article the signature or
approval of an alternate Director shall suffice in
leu of the signature or approval of the Director

appointing him. Regulation 106 of Part I of Table
A shal ‘not apply,
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES
o

SPECIAL RESOLUT ION

\

of

DENNIS MOTORS LIMITED
(Passed 4th May, 1977) "

At on EXTRAORDENARY GEN@M’L MEETING of the Compeny
held at Woodbridge Works, Guildford, Surrey, GU2 5XP, on

the 4th day of May, 1977, the following Resolution was duly passed
as a SPECIAL RESOLUTION of the Company. '

e
RESOLUTION

THAT the name of the Company be changed to
"HESTAIR DENNIS LIMITED",

NN U e N I B ]

CHAIRMAN




CERTIFICATE OF INCORPORATION
ON CHANGE "OF NAME

No. 970239 / -4

'heraby certify that

DENNIS MOTORS LIMITED

having by special resolut

ion and with the
its name, is now

approval of ¢

incorporated under the name of

HESTAIR DENNIS LIMITED

Given under my hand at Cardiff ¢he 26TH MAY 977

tb.}\ﬁ’mdf{z(m

» 7'
D. A FPENDLEBURY

Assistant Registrar of Companies



No. 970?/‘5;

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

HESTAIR DENNIS LIMITED
(Passed 15th August 1985)

At an EXTRAORDINARY GENERAL MEETING of the company held at

10 Castle Hill, Windsor, Berkshire, SL4 1PD on 15th August

1985, the following Resolution was duly passed as SPECIAL

RESOLUTION of the Company:-—

RESOLUTION
THAT the name of the company be changed to

"DENNIS SPECIALIST VEHICLES LIMITED"

-
N -
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Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

’a‘" .}2 ]
No. 370 334,@

| hereby certify that

fEGWAIR DENNIS LIMITED

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

WRENIS SPRCLALTSY YEHLOTRD LIMLTAD

Given under my hand at the Companies Registration Office,

Cardiff the 1T SLPTIMBER L1985

s »
g -
g% e . ; ¥ -
Coinn o e Dr D

MRS. C. R WILLIAMS

an authorised officer

AN
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

0 5

DENNIS SPECIALIST VEHICLES LIMITED
(Passed 21 January 1986 )

At an EXTRAORDINARY GENERAL MEETING of the company held at
10 Castle Hill, Windsor, Berkshire, SIL4 1PD on 21 January

1986,the following Resolution was duly passed as SPECIAL
RESQILUTION of the Company:-—

'RESOLUT TON

THAT the name of the company be changed to
YHESTAIR SPECIALIST VEHICLES LIMITED" “;_
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 970239 o
90

| hereby certify that

NENNTS SPECIALIST VEHICLES LINTTED

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

URETAIR SPECTALIBT VHULCLES LIMITTED

Given under my hand at the Companies Registration Office,

Cardiff the IR FERRUARY 1086

- r:' P ‘o--"vm
[l WIS 1470
D. G BLACKSTCOX

an authorised officer

..172
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Company No. 970239

THE COMPASNIES ACT 1985

COMPANY TLIMITRD BY SHARRS

- SPECIAL RESOLUTIONS EE ¢ rapl’
M A0

" 10 | M 3

A E

HESTAIR SPECIALIST VEHICLES LIMITED GOMPANIES HOUSE

At an EXTRAORDINARY GENERAL, MEETING of the Company held at Royex House,
Aldermanbury Square, London EC2V 7LD on the 30th‘3anuary 1989 the following
Resolutions were passed.

SPECIAT, RESOLUTICNS

1. THAT: the Memorandum of Association of the Company be altered with
respect to its objects by the insertion as Clause 3 (ABA) of the

following words:-

vEither with or without the Company receiving any consideration
or advantage, direct or indirect, for giving any such guarantee,
to guarantee or otherwise provide security by perscnal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital or by
both such methods or by any other means whatsoever the
performance of the obligations and the payment of any monies
and/or discharge of any liabilities (including but not limited to
capital or principal, premiums, dividends or interest,
commissions, charges, discounts and any costs or expenses
relating thereto whether on any stocks, shares or securities or

ﬂhﬁ_iiiAxﬁl

"7 4in any other manner whatscever)} by any company, f£irm or person

v [ s

1 '0L% including but not limtied to any company which is for the time

being the Company'’s holding company as defined by pection 736 of




the Companies Act 1985 or a subsidiary of the Company or tha
Company's holding company as so defined or any company, firm ox
person who is for the time being a member or otherwise has any
interest in the Company or is associated with the Company in any
business or venture or any other person, firm or company
whatsoever. A guarantee shall also include any other cbligation
(whatever called) to pay, purchase, provide funds (whether by
advance of money, the purchase of or the subscription of shares
or other securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company, firm or

person."

THAT: That the Articles of Association in the form of the draft

produced to the meeting and initialled by the Chairman be and is hereby
acopted as the new Articles of Association of the Company in
replacement of and in substitution for the existing Articles of

Association of the Company.

THAT: the draft Minutes of the Meeting of the Board of Directors being
held today relating to the giving of financial assistance by the
Company under Section 152(1)(a) of the Companies Act 1985 presented to
the Meeting be approved and the giving of the financial assistance as

recorded in the draft Minutes be approved.

THAT:~ the name of the Company be changed to:i-

Specialist Vehicles Limited

g ot 'B v
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CERTIFICATE OF INCORPORATION

A

ON CHANGE OF NAME ' /

No. 970239

| hereby certify that

HESTAIR SPECIALIST VEHICLES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SPECIALIST VEHICLES LIMITED

Given under my hanr - the Companies Registration Office,

Cardiff the 7 MARCH 1989

S M. 9\,;&&_:@-.3

S. M. PHILLIPS e

an authoriseq officer

HCOLBR
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THE COMPANIES ACTS 1944 to 1947

COMPANY LIMITED BY SHARES

Memoranbum of Aggociation

OF
SPECIALIST VEHICLES LIMITED
i d oty o O S — R A
PENNIGT-MOTORS LIMITED

{As amended by Spectal Resolutlon passed on 13th March, 1974}

1. The name of the Company iy 'D,B, EXECUTIVES
LIMITED"

2, The Reglaiered Office of the Company will bka
aituate in England,

3. The objects for which the Company is eatablished
are -

{AA) See Overleaf

(A) To carry on the businesa or businesses of
mechanical engineers, machinists, wheelwrights,
millwrights, tube makers, screw, bolt and nut
manufacturers, manwfacturers of cyclas, bloyoles,
tricycles, velo¢lpedes, motor-propelled eyeles,
carriages and motor carriages of evoery deaaription
and all components thersof reapectively, fittors,
iron and steel founders, smeltera, astesl converters
and makera, tin plate makers, wire drawera,
Japanners, annealers, enamellers, eleactro platers,
galvanisers, painters, lamp makers, saddlers,
makera of indiarubber goods, manufacturers of
steam, electrical and other engines, boiler
mekers and general englneers, and manufacturors
of goods, articles and things in iron, steel and
othor metsla, and of dealera in any of the things
aforesnid, or ln any srifcle or thing muanufactired
by the Company,

(B} To manage the whole or any part of the busincas
or buainesses carried on by any othar compsny
having objects altogether or in part aimilar to
those of this Company.
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| ’ _ ' BROTHERS LIMITED,
N Tho name of the Company wuy clumged on the £2th day of Aprll, 1973 to DENNIS
MOTORS LIMITED.
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CTFFFi) Either with or without the Company receiving any consideration

or advantage, direct or indirect, for giving any such guarantee,
to guarantee or otherwise provide security by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital or by
both such methods or by any other means whatsocever the
performance of the obligations and the payment of any monies
and/or discharge of any liabilities {including but not limited to
capital or principal, premiums, dividends or interest,
commissions, charges, discounts and any costs or expenses
relating thereto whether on any stocks, shares or securities or
in any other manner whatsoever) by any company, firm or person
including but not limited to any company which is for the time
being the Company’s holding company as defined by section 736 of
the Companies Act 1985 or a subsidiary of the Company or the
Company‘s holding company as so defined or any company, firm or

person who is for the time baeing a member or otherwisze has any

interest in the Company or is associated with the Company in any
business or venture or any other person, firm or company
whatsoaver. A guarantee shall also include any other obligation
(vhatever called) to pay, purchase, provide funds (whether by
advance of money, the purchase of or the subscription of shares
or other securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company, firm or

perscn,



(C) To carry an any other trade or business whatsnever g
which can in the oplnien of the Directors be . ®
advanlugeoualy earried on by the Company in
corapetion with or as auxiliary to the general i
business of the Company, LI

(D} To buy, aell, manufacture, repair, alier,
improve, manipulate, prepare for market, lat O
on hire, and genorally deal in a'! kindg of SRR
plant, machinery, apparatus, tools, utensils,
materialy, produce, substances, articles and AT
things for the purpose of rny of the businesses ER
specified herein, or likely to be required by
customers or other persons having or about b
to have, dealings with the Company, AR

(E) To enter {nto contracts, ageeements, and arrange-
ments with any other company for the carrylng out
by such other company on behalf of the Corpany oA
of any of the objects for which the Company is 3.
formed,

(F) To wcquire, undertake and carry on the whole
or any part of the businesg, property and liahilities &y
of any person or company cerrying on any
buainess which the Company ia authorised to ‘
Carry on or possuss, or which may seem to 2
the Company capable of being conveniently LR

carried on or celculated directly or indirectly s
to enhance the valus of op render profitable ;
any of the Company's property or rights, or Vpei's Y
any property sultable for the purposes of the '

) Company.

{G) To enter into any urrangements with any Govern- .
ment or authorities,’ Bupreme, munieipal, loeal . o
or otherwisa, that may aseem conducive to the
Compeay's objects or any of them, and to obtain R
from any such Covernment or authority any
rights, privileges, and concegsions which the
Company may think it desirable to obtain, and
to carry out, exercise and comply with any
guch arrangemente, rignts, privileges and
aonnesgions, I

(H) To apply for, or join {n applylng for, purchage y s
or by other meana scquire and protect, prolong ' i
and renew, whether in the United Kingdom or :

2,
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(1)

(3}

elnewhere, any patents, patent rights, brevets
d'invention, llcences, reglstered dosigna,
protections and concenszions, which may appear
likely to ba advantageous or uaeful to the
Company, and to use and turn to account and
to manufacture under or grant llcences or
privileges In respect of the same, and to
expend money in experimenting and tesiing and
making researches, and in improving or seeking
to improve any patents, tnventions or rights
which the Company may acquire or propose to
acquire, '

To enter into partnership or into any arrangement
for sharing profiia,’ union of interesi, co- .
operation, joint adventure, reciprocal concesaion,
or otherwise with any company, or with any
employeca of the Company, including in such
caae if thought fit the conflerring of a
participation in the management or ita directorate,
or with any company carrying on or engaged in
any business or transaction capable of being
conducted 8o as directly or indirectly to benefit
the Company, and to give to any company special
righte or privileges in connection with or control
over thia Company, and In perticular the right to
nominate one or more Directors of this Corpany,
And fo lend money Yo, guarantee the contracts

of, or otherwiase aissimt any such company, and
to take or otherwise acquire sharas or securities
of any such company, and to sell, hold, re-imsue,
with or without guarantee, or otherwise deal with
tha mame,

To subaldise, zssist and guarantee the payment
of money by or the performence of any contract,
engagement or obligation by any persons or
companies and to act as agents for the collaction,
raceipt or payment of monoy and generally to act
as agontd for and render assrvices to cuatomers
and others,

(JJ) To guarantoe aupport or sacure, whether bLy

peraonal covenant or by mortg., ng or charging
all or any part of the undertaking, property

and asacte (prosent and future) and uncalled
capital of tha Company, or by hoth much methods



the performence of the obligationa of and the
repayment or payment of the prineclpal anmounts
of and premiums, interest and dividends on any
geaourities of any peraon firm or company,
ineluding (without prejudice to the generality

of the foregoing) any campany which is for the
Hme being the Company's holding compuany as
defined by Svotion 184 of the Compunies Act,
1948 or ancther subsidiery as deflued by the
gald Section of the Conipany's holding company
or otherwige azsociated with the Company in
business,

(K) To promote any company for the purpose of
acquiring all or any of the properiy and
Uabilities of this Cowpany, or for any other
purpose which may secem directly or indlrecily
oaleulated to benefit thig Company.

(L} To pay out of the funds of the Company all
eXpanses which the Company may lawfully pay
of or {ncident to the formation, registration
and advertialag of or raiging money for the
Corpany, and the issue of its capitul, or for
contributing to op assisting any company either
lasuing or purchasing with a view to lzgue
all or any part of the Company's sapital in
connaction with the advertialay or offering the
same for sale or subscriplion, lneluding brokersge
and commiasions for obiaining applications for
or teking, placing or underwriling or procuring
the underwriting of shares, debentures op
debanture stock. 1

(M) Genevally to purchase, take on lease op exchange,
hire, or otherwise acquire any real or pargonal
property and any right or privilages which the
Company may think necénsary or convenient fopr
the purposea of ite busineas,

(N) To racolve monsy on depoalt upon such terms as
the Company may approve.

{0) To invest and desl wilh the maoneys of the Company

in such mannor as may from time to time be
determined, '
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(®)

Q)

(R)

(S)

(T)

)

To lend raoney with or without asourity, but
hot to carry on the huainess of & reglaterad
mongy lender,

‘To borrow or reiso or gecure the payment of
money in euch manner as the Company shall
think fit, and i{n particular by the lssue of
debenturcs or debenture stock, porpetual op
otherwise charged upon all or any of the
Compeny's property (both present and future),
including its uncalled capital, and to purchase
redeem oy pay off any such sccurliiics,

To remunerate any compeny for services
rendered or {9 be rendered, in plucing or
esalsting to place, or guaranteeing the pleclng
or procuring the underwriting of any of the
sharea or debentures, or other acouritics of
tha Company or of any company in which this
Company may be interested or propose to be
interested, or in or about the conduct of the
businens of the Company, whethar by cash

-payment or by the allotment of ahares or

securities of the Company credited as paid
up in full or in part, or otherwise,

To subscribe for either absolulely or conditionally
or otherwlse acqulre and hold shares, stocka,
debentures, debenture stock or other obligatlons
of any other cvompany huvlug objects allogether or
in part similar to those of this Company.

To draw, make, accept, endorme, diacount,
execute and leaue promissory noten, bhills of
inding, werranis, debentures and other negoilable
and tranaferable instrumenta.

To sell, leuse, exchange, let on hire, or dispose
of any real or personal property or the undertaking
of the Company, or any part or paris thereof,

for such consideration as the Company may think
(i, and, in parilcular, {or shares whether fully

or partly pald up, debenturee or securitics of

sny other company, whethar or not having

ovbjects altogether, or in part, aimiler to thone

of the Company, and to hold and retain any

aharea, debeénturcs or mecurities 3o zaquired,
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and to {mprove, manage, develop, aell, exchange,
leaga, mortgage, dispose of or turn to account
or otherwise deal with all or any part of the
property or rights of the Company,

(V} To adopl such means of muking known the
products of the Cempany as may seem expedient,
and in particular by advertising in the Press,
by clreulara, by purchase and exhibition of
works of are or Interest, by publication of
books and periodicals, and by granting prizes,
rewards and donations,

(W) To support or subscribe to any charitable or
publie objuct and sny institution, wsoclety or club
which may be for the benefit of the Company or
its Direotors, officers on smployees, or the
Directors, officers and employees of {1¢
predecessors in business, or of any subsidiary,
allied or assoclaled company, or may be connacted
with any town or place where the Company
carrics on buaineass; to glve pensions, gratuities
or charitable ald to any person {(including any
Divectors or former Directora) who may have
aerved the Company or Ils predecessors in
business, or any subsidiary allled ur assoclated
company or to the wives children or other
relatlvea or dependants of guch persons;! to
make payments towards Insurance aad to form
and contribute to provident and benefit funds
for the benefit of any Dirsctors or officers or
of persong employed by the Company, or of or
by ite prodecessors in business, or of or by
any subaidiary, .allied or assoclated company,
and to subsidige or wusist aily association of
employers or employees, or any irade mssociation,

(X) To obluin any Provisional Order op Act of Parlinment
for cnabling the Company to carry any of itas
objects into effoct or for effecting any modifications
of the Compuny's constitution or for any other
purposen which may seem expedient, and to
oppose any proceedings or applications which may
s¢om calculated directly or ludirectly to prejudice
the Company's {ntereast,
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(¥) To establish, grant and take up agaencies in any
part of the worid, and te do sll such othar
things as the Company may deem oconcluaive
to the carrylng on of the Company's business
either as prineipala, or agents, and to
remunerate any persons ln connection with the
gstablishment or granting of such agencies upon
guch terme and conditiors as the Company may
think fit.

(Z}) To do all or any of the above things in any
part of the world and as priacipals, agents,
conteactors, trustees or otherwiae, and by
or through trustees, agents or otherwise, and
either alone or in conjunctjon with others and
to procure the Company to be registered or
recogiised in any foreign country or place.

(AA)To dlutribule any of the property of the¢ Company
in apecie among tho sharcholders.

{BB)To amalgamate with any other company having
objects altogether or in part simlilar to those
of this Company,

{CC)To do all such other things as are incidental
or conducive to the attainment of the above
objects, or any of them.

And it 1a hereby declared that the word "ecompany"
in this clause shall be deefned 1o include mny pergon or
partnership or other body of persons whether domiciled
in the United Kingdom or elsewhere, and words denoting
the singular iumber only shall lnclude the plural number
and vice versa, and so that the objecta apecified in each
paragraph of this clsuse shall, except whers otherwiae
expregsed, In such paragraph, be regarded as independent
objects, and in nowise limited or reatrictad by raference
to or inference from the terms of any other paragraph
or the name of the Company,

4, The labllity of the Members is limited. w

5. The Share Capital of the Company is £100
divided into 100 Ordinary Sharea of £1 each,*

* The suthorised shara capital of the Company on 13th Murch, 1974 was £200 divided
Into 200 Ordinary Sheras of £1 each,
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WE, the saveral persons whose names ond addresses are
subscribad, arc desirous of being formed into a Company
in purguance of this Memoraadum of Association, and

We reapectively agree to take the number of Shares in
the Capltal of the Company set opposite our respactive
names,

NAMES, ADDRESSES AND DESCRIPTIONS| Number of Shares
OF BUBSCRIBERS taken by each

Subscribep
R.S. AUsTIN, One
11 Old Jewny,
London E.C,2
Solleitorty Articled Clerk
P.K. THOMAS, Qne

11 Old Jewry,
London E.C.32,

Solieitor'as Articled Clerk

W H

1
DATED the 9th day of January, 1970,
WITNESS to all the above Signatures ;.
R. SPRAWSON,
11 Old Jewry,
London, I1,C,2.

Selioitor,
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOQCIATION
or
SPECIALIST VEHICLES LIMITED
{as adopted by special resolution passed on 30th January 1989)
PRELIMINARY.

1. The marginal notes hereto shall not affect the construction
hereof, and in these Articles unless there be something in the subject or
context inconsistent therewith:-

"The Act" means the Companies Act 1985 including any statutory
modification or re~enactment thereof for the time being in force.

*These Articles® means these Articles of Association or other articles
of associstion of the Company from time to time in force.

"The Holder" in relation to shares means the Member whose name is
entered in the Raglster of Members as the holder of the shares.

"The Office” means the registered office for the time being of the
Company.

"The Seal" means the Common Seel of the Company, and includes the
official seal (if any) kept by the Company by virtue of Section 40 of
the Act.

"Secretary” includes an assistant or deputy secretary, and any person
appointed by the Directoras to perform the duties of the Secretary.

Expressions referring to writing shall be construed as including
references to printing, lithography, photography, and ather moden of
representing or reproducing words in a visible form.

Words and expressions definad in the Act shall, unless the context
otherwise requires, have the same meanings in these Articles,

2. None of the regulations contained in Table "A" in the Schedule to
the Companies (Tables A to F) Ragulations 1985 shall apply to the Company
except 8o far as embedied in any of the following Articles, which shall be
the regulations for the managemsnt of the Company.




PRIVATE COMPANY.

3. The Company is a private company and accordingly any invitation
to the public to subscribe for any shares or debentures of the Company is
prohibited.

SHARE CAPITAL.

4. The share capital of the Company is £200 divided into
200 Shares of £l each.

5. {A) The Directors shall have unconditional authority to
allet, grant options over, offer or otherwise deal with or dispose of any
relavant securities or othaer shares of the Company to such persona, at such
times and generally on such terms and conditions as the Directors may
determine. The authority hereby conferrad shall, subiject to Section 80(7)
of the Act, be for a period expiring on the 29th day of January 1994 unless
renewed, varied or revoked by the Company in General Meeting, and the
maximum amount of relevant securities which may be allotted pursuant to such
authority shall be the authorised but as yet unissued share capital of the
Company at the date of adoption of these Articles, or wheze the authority is
renewed at the date of that renawal.

§:3) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any renewal thereof
te make at any time prior teo the expiry of such authority any offaer or
agreement which would or might require relevant securitiesg of the Company to
be allotted after the expiry of such authority.

6. The pre-emption provisions of sub-section (1) of Section 89 of
the Act and the provisions of sub~gections (1) to (5) inclusive of Section 90
of the Act shall not apply to any allotment of the Company’s equity
securities.

7. Subject to the prowvisions of the Act and without prejudice to
any rights attached to any existing shares, any share may be issued with
such rights or such rostrictions, as the Company may by Ordinary Resolution
determine.

8. Subject to tha proviaions of the Act, the Company may issue
shares which are to be redeemed or are to be liable to be redeemed at the
option of the Company or the Holder on such terms and in such manner as may
ba provided by the Arxticles,

9. In addition to all other powers of paying commissions, the
Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, such commiassion may be satisfied by the
payment of cash or by the allotment of fully or partly pald shares or partly
in one way and partly in the other.

. 10. Except as required by law, no perscn shall be recognised by the
Company as holding any share upon any trust, and (except only as by these
Articles or by law otherwise provided) the Company shall not be bound by or
recognise any interest in any share except an absolute right to the
entirety thereof in the Holder.




VARIATION OF RIGHTS.

11. Unless otherwise provided by the rightes attached to any shares,
those rights shall be deemed to be varied by the reduction of the capital
paid up on those shares and by the allotment of further shares ranking in
priority therato for payment of a dividend or in respect of capital, but
shall not be deemed to be varied by the creation or issue of further shares
which do not confer on the Holders thereof voting rights more favourable than
thosa conferred by such first mentioned shares and which rank pari pasau
therewith or subsequent thereto.

SHARE CERTIFICATES.

12, Every Member shall be entitled without payment to one
certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificatea
for the balance of such holding) or several certificates each for one or more
of his shares upon payment for every certificate after the first of such
reasonable sum as the Directors may determine. Every certificate shall be
under the Seal and shall gpecify the number, class and distinguishing numbers
(if any) of the shares to which it relates and the amount or respactive
amounts paid up thereon. But the Company shall not be bound to registar more
than four persons as the joint holders of any share (except in the case of
the executors or trustees of a deceased member) nor to issue more than one
certificate for shares held jointly by several persons and delivery of a
certificate for a share to one joint Holder shall be a sufficient delivery to
all the Holders, -

13. If a share certificate is defaced, worn-out, lost or destroyed,
it may be renewed without payment on such terma (if any) as to evidence and
indemnity and the payment of the expenses incurred by the Company in
investigating evidence as the Directors may determine, and (in tha case of
defacement or wearing-out) on delivery up of the old certificate,.

LIEN,

14. The Company shall have a first and paramount lien on every share
{whether a fully paid share or not) for all moneys (whether presently
payable or not) payable at a fixed time or called in rxespect of that share.
The Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company’'s lien on a share
shall extend to all moneys payable thereon or in respect thereof.

15. The Company may sell, in such manner as the Directors determine,
any shares on which the Company has a lien, bvt no sale shall be made unless
a sum in respect of which the lien exists is presently payable, and is not
paid within fourteen clear days after notice has bean given to the holder of
the share, or the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is
not complied with the shares may be sold.

16, Te give affect to a sale the Directorxs may authorise some person
to exe. -te an instrument of transfer of the shares sold to, or in accordance
with the directions of, thu purchaser. The transferes shall not be bound to
see to the application of tiie purchase money, noxr shall hias title to the




shares be affaected by any irregularity or invalidity in the procsesdings in
refarence to the sale.

17. The naet proceeds of the sale, after payment of the costs
thereof, shall be applied in payment of sc much of the amount for which the
lien exists as is presently payable, and any residue, shall ( upon surrender
to the Company for cancellation of the Certificate for the shares sold and
subject to a lixe l!-n for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares at
the date of the sale,

CALLS ON SHARES AND FORFEITURE.

18, Subjact to the terms of allotment of any shares, the Directors
may make Calls upon the Members in respect of any moneys unpaid thereon
(whether in respect of nominal value or premium) and each Member shall
(subjecu to raeceiving at least fourteen clear days’' notice specifying when
and where payment is to be made) pay to the Company as reguired by the
notice the amount called on his shares, A Call may be required to be paid by 3
instalments. A Call may before receipt by the Company of a sum due
thereunder, be revoked in whole or in part and payment of a Call may in
whole or part be postponed. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the subseguent transfer of
the shares in respect whereof the call was made.

19. A Call shall be deemed to have bheen made at the time when the
resolution of the Diraectora authorising the Call was passed.

20, The joint holders of a share shall be jointly and severally
liable to pay all Calls in respect thereof.

21. If a Call remains unpaid after it has become due and payable,
the person from whom the sum is due shall pay interest on the unpaid sum
from the day it became due until it is paid at such rate as may be fixed by
the terms of allotment of the share, or if no rate is so fixed, at the
appropriate rate (as defined by Section 107 of the Act) but the Directors
may waive payment of the interest wholly or in part.

22. Any sum which by or pursuant to the terms of allotment of a
share beccmes due and payable on allotment or at any fixed date, whather in
respect of nominal value or premium or as an instalment of a Call, shall for
the purposes of theae Articles be deemed to be a Call, and if it is not paid
when due all the provisions of these Articles as to payment of interest and
expanses, lien, forfeiture, sale oxr otherwise shall apply as if that sum had
become due and payable hy virtue of a Call,

23, The Directors may, on the allotment of shares, differentiate
batween the allottees or Holders as to the amount of Calls to be paid and
the times of payment.

24, If a Call remains unpaid after it has become due and payable the
Directors may give notice to the person from whom it is due raquiring
payment of the amount unpaid, together with any interest which may have
accrued.

25, The notice shall name a day (not earlier than fourteen clear
days from the date the notice is given) on or before which and the place
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where the payment required by the notice is to bs made, and shall stata that
if the notice is not complied with the shares in respect of which the Call
was made will be liable to be forfeited.

26. If the notice is not complied with, any share in respect of
which it was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the Directors, and the forfeiture
shall include all dividends or other monies payable in respect of the
forfaited shares and not paid before the forfeiture.

27. Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwise disposed of on such terms and in such manner
ags the Directors determine either to the person who was bafore the
forfeiture the Holder, or to any other person, and at any time before =a
sale, re-allotment or other dispesition the forfeiture may be cancelled on
such terms as the Directors think fit. Where for the purposes of ita
disposal a forfeited share is to be transferred to any person the Directors

may authorise some person to execute an instrument of transfer of the share
to that persen.

28, A person any of whose shares have been forfelted shall cease to
be a Member in respect of them and shall surrender to the Company for
cancellation the Certificate for the shares forfeited, but shall remain
liable to the Company for all moneys which, at the date of forfeiture, were
payable by him to the Company in respect of those shares, with interast at
such rate as may be fixed by the terms of allotment of the share or in the
notice of the Call or, if no rate is fixed, at the appropriate rate (as
dafined by Section 107 of the Act), from the date of forfeiture until
payment, but the Directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

29, A statutory declaration by a Director or the Sacretary that a
share has been forfeited on a specified date, shall be conclusive evidence
of the facts stated in it as against all persons claiming to be entitled to
the share, and the declaration shall (subject te the execution of an
instrument of transfer if necessary) constitute a good title to the share,
and the person to whoni the share is disposed of shall not be bound to see to
the application of the consideration, if any, nor shall his title to tha
share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES.

30. The instrument of transfer of a share may be in any usual form or
in any other form which the Directors may approve and shall be executed by or
on behalf of the transferor and, unless the share is fully paid, by or on
behalf of the transferee.

31. The Directors may, in their absolute discretion and without
giving any reason refuse to register the transfer or receipt the
renunciation of a share, whether or not it is a fully paid share, but if
they do so, they shall, within two months after the date on which the
transfer or form of renunciation was lodged with the Company, send to the
transferea or renouncee notice of the refusal.
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32. The Directors may also decline to recognise any instrument of
tranafer unlesa it:-

(a) is duly stamped, is lodged at the Office or at such other
place as the Directors may appoint and is accompanied by the certificate for
the shares to which it relates and such other evidence as the Directors may
reasonably require to show tho right of the transferor to make the transfer;

{b) is in respact of only one clasa of share; and
(c) is in favour of not more than four transferees.
33. The registration of transfers of shares or of any cl.s: - ¢

shares may be gsuspended at such times and for such periods (not E R T |
thirty days in any year) as the Directors may determine.

34. No fee shall be charged for the registration of any transfer, or
other document relating to or affecting the title to any share.

3s. The Company shall be entitled to retain any instrument of
transfer which is registered but any instrument of transfer which the
Directors refuse to register shall be returned to the person lodging it when
notice of the refusal is given.

TRANSMISSION OF SHARES.

36. If a Member dies the survivor or survivors where the deceased
was a joint Holder, and the legal personal representatives of the deceased
where he was a scle or only survivor of joint Holders, shall be the only
persons recognised by the Company as having any title to his interest; but
nothing herein contained shall, release the estate of a deceased Holder
(whether sole or joint) from any liability in respect of any share which had
been jointly held by him.

37. A person becoming entitled to a share in consequence of the
death or bankruptey of a Member may, upon such evidence being produced as
the Directors may properly reguire, elect either to become the Holder of the
share or to have some person nominated by him regiastered as the transferee.
If he electa to become the Holder, he shall give notice to the Company that
he so electa. If he alscta to have another person registered he shall
execute an instrument of transfer of the share to that person. All the
provisions of the Articles relating to the tranafer of shares shall apply to
the notice or instrument of transfer as if it were an instrument of tranafeyr
axecuted by the Member and the death or bankruptcy of the Membar had not
occurred.

is, A person becoming entitled to a share by reason of the death or
bankruptcy of a Member shall have the same rights to which he would be
entitled if he were the Holder of the share, except that he shall not,
before being registered as the Holder of the share, be entitled in respect
of it to receive notice of or attend or vote at any meeting of the Company
or at any separate meaeting of the Holders of any c¢lass of shares in the
Company.




CONVERSION OF SHARES INTO STOCK.

39. The Company may by Ordinary Resolution convert any paid-up
shares into stock, and reconvert any stock inte paid-up shares of any
denosmination.

40. A holder of stock may transfer it se if the shares from which
the stock arose had not been converted, or as near thereto as circumstances
admit; and the Directors may fix the minimum amount of stock transferable at
any amount not exceeding the nominal amount of any share from which any part
of the steock arose.

41, A holder of stock shall have the same rights as if he held the
shares from which the stock arose, but no rights (except participation in the
agsets and profits of the Company) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that right.

42, The Articles applicable to paid-up shares shall apply to stock,
and ths words "share" and “shareholder” therein shall include *"stock® and
"stockholder®,

ALTERATION OF CAPITAL.
47, The Company may by Ordinary Resolution:-

{a) increase the share capital by new shares of such amount as
the rasolution prescribes;

() consolidate and divide all or any of its shares into
shares of larger amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smallar amount and the resolution may
determine that, as between the shares resulting from the sub-divisieon, any of
them may have any preference or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the
resolution, have not beon taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the sharesa so
cancelled,

44, Whenever as a result of a conaclidation of ghares any Members
would become entitled teo fractions of a share, the Directors may, on behalf
of those Members, sell the shares representing the fractions for the best
price reasonably obtainable to any person {including, subject tec the
provision of the Act, the Company) and distribute the proceeds of asale in due
proportion among those Members and, the Directers may authorise some perscen
to execute an instrument of transfer of the shares to, or in accordance with
the directions of, the purchaser, The transferee shall not be bound to see
to the application of the puxchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference
to the salae.

45. Subject to the provisions of the Act, the Company may by Special
Resolution reduce its share capital, any capital redemption reserve and any
share premium account in any way. The Company may also by Ordinary
Resolution cancel any shares not taken or agreed to be taken by any person



and diminish the amount of its share capital by the amount of the shares so
cancalled.

46, Subject to the provisions of the Act, the Company may purchase
its own sharesm (including any redeemable shares) and meke a payment in
respect of the redemption or purchase of any of its own shares otherwise than

out of its diatributable profitas or out of the proceeds of a fresh issue of
shares,

GENERAL MEETINGS.

47. All General Meetings other than Annual General Meatings shall be
called Extraordinary General Meetings.

48, The Directors may call General Meetings. If there are not within
the United Kingdom sufficient Directors to form a guerum, any Direcctor or any
Member of the Company may call a General Hoeting.

NOTICE OF GENERAL MEETINGS.

49. An Annual General Meeting and an Extraordinary General Meating
called for the passing of a Special Resolution shall be called by twenty-one
clear days’ notice at the least, and all other Extracrdinary General Meetings
shall be called by at least fourteen clear days’ notice. The notice shall he
exclusive of the day on which it is served or deemed to be served and of the
day for which it is given but a General Meeting may be called by shorter
notice than that specified in this Article if it ia so agreed:-

(a) in the case of the Annual Genaral Meeting, by all the
Members entitled te attend and vote thereat; and

{b) in the case of any other Meeting by a majority in number
of the Members having a right to attend and vots, being a majority together

holding not less than 95 per cent. in nominal value of the shares giving that
right.

The notice shall specify the time and place of the Meeting and the
general nature of the business to be transacted and, in the case of an
Annual General Meeting, shall specify the Meeting as such.

Subject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to all the Hembers, to all

the persons entitled to a share in consequence of the death or bankruptey of
a Member and auditors.

50. The accidental omisaion to give notice of a Meeting to, or the

non-recaipt of notice of a Meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

51. No business olall be transacted at any Meeting unlese a quoium is
present when the Meeting proceeds to transact that businegs. Two persons
entitled to vote upon the business to bo transacted each being a Memher or a
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proxy for a Member or 2 duly authorised representative of a corporation shall
be a quorum.

52. If such a quortm is not praesent within half an hcur from the
time appeointed for the Meecting or if during a Meeting a quorum ceases to be
present, the Meeting, shall stand adjourned to the same day in the next
weak, at the mame time and place, or to such day and at such time and place
ag the Directors wmay determine., If at the adjouirnzd Meating 2 gquorum is not
present within fifteen minutes from the time appointed for the Meeting, the
Meeting shall be dissclved.

53. The Chairman, if any, of the Board of Directors or in his
absence, some other Director nominated by the Directors shall preside as
Chairman of the Meeting, but if neither the Chairman nor such other Director
be present within fifteen minutes after the time appointed for holding the
Meeting or if neither of them is willing to act, the Directors present shall
elect one of their number to be Chairman and, if there is only one dirsctor
nresent and willing to act, he shall be Chairman.

54. If no Director is willing to act as Chalrman or if no Director is
present within fifteen minutes after the time appointed for holding the
Meeting, the Members pregent and entitled to vote shall choose one of their
number to be Chairman.

55. A Director shall, notwithstanding that he is not a Member, be
entitled to attend and speak at any General Meaeting and at any separate
Meeting of the Holders of any ¢laas of shares in the Company.

56. The Chairman may, with the consent of any Meeting at which a
quorum is preaent (and shall if so directed by the Meeting) adjourn thz
Meeting from time to time and from place to place, but no business shall be
transacted at any adjourned Meeting other than business which might preperly
have Leen transacted at the Meeting had the adjournment not taken place. It
shall not be necessary to glve any notice of an adjourned Mesting.

57. A resolution put to the vote of the Meeting shall be decided on a
show of hands unless before or on the declaration of the rasult of the show
of hands a poll is duly demanded by the Chairman or by any Member present in
person or by proxy and entitled to vota.

Unless a poll is duly demanded a declaration by the Chalrman that o
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to
that effect in the Minutams of tha Meeting ahall be conclusive evidence of
tha fact without proof of the numbor or proportion of the votes recorded in
favour of or against the resolution.

The demand for » poll may, before the pell is taken;, be 'withdrawn with
the consent of the Zhairman and z demsnd so withdrawn shall not be taken ta
have invalidated the result of a show of hands.declared before the demand was
made.

58. A poll shall be taken in such manner as the Chairman directs and
he may appoint scrutineers (who need not be Mambers) and £ix a place and time
for declaring the rasult of the poll. The rasult of the poll nhall be deemed
to be the resolution of the Meeting at which the poll was demanded,
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59, In the case of equality of votes, whether on a show of hands or
on a poll, the Chairman shall be entitled to a casting vote, whether or not
he is cthsrwise entitled to votae.

60. A poll demanded on the election of a Chairman or on a guestion of
adjournment shall be taken forthwith, A poll demanded on any other ‘iestion
shall be taken either forthwith or at such later time and at guch place as
the Chairman directs not being more than thirty days from the conclusion of
the Meeting. The demand for a poll shall not prevent the continuance of a
Meeting for the transaction of any business other than the question on which
the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the Meeting shall
continue as if the demand had not been made.

61. No notice need be given of a poll not taken forthwith if the
time and place at which it is taken are announced at the Meeting at which it
is demanded. In any other case, seven clear days notice at the least shall be

given specifying the place, the day and the time at which the poll is to be
taken.

62. A resolution in writing executed by or on hehalf of each Hember
who would have been envitled to vote upon it if it had been propesed at a
Ganeral Meeting at which he was present shall be as effectual as if it had
been passed at a Geoneral Meeting duly convened and hald and may consist of
several documents in the like form each signed by or on behalf of one or
more of the Mombers. If such a resolution in writing is described w3 a
Special Resclution or as an Extracrdinary Resolution, it shall have effect
accordingly.

VOTES OF MEMBERS.

63. Subject to any rights or restrictions attached to any sharas, on
a show of handa every lfember who (being an individual) is pressnt in person
or (being a ~orporaticn) is present by a duly authorised repreaentative or
proxy, not being himself a Member entitled to vote, shall hava ona vote, and
on a pell every Member shall have cne vote for every [E1-00] in nominal value
of the sharea of which he is the Bolder.

64. In the casg? of joint Holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint Holders; and senlority shall be determined by
the order in which the names of the Holders stand in the Register of Members.

65. A Member in respact of whom an order has bean made by any court
having juri~diction (whether in the United Kingdom or elsewhera) in matters
concerning mental disorder may vote, whether on a show of hands or on a noll,
by his receiver, curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, curator bonis or other persen
may, on a poll, vete by proxy. Evidence to the satisfaction of tha Directors
of the auathority of the person claiming to exerclse the right to vote shall
be depoaiced at the office, or at such other place an ie specified in
accordance with the Articles for the deposit of instruments of proxy, not
less than 48 hours bhefore tha time appointed for helding the Meeting or
Adjourned Meating at which the right to vota is to be exorcised and in
default the right to vote shall not be axaercisable.
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66. v Hember shall, unless the Directora otherwise detarmine, ke
entitlod to vote at any General Meeting, either in person or by ProXy. in
respact of any share held by him unless all moneys presently payable by him
in rospect of that share have been paid.

&7, No objaction shall be raised to the qualification of any voter
excaeph at the Mesting or adjourned Moeting at which the wote objected to is
tendared, sand evary wvote not disallowed at the Heeting shall be valid. Any
ohjection made in due time shall bo reforred to the Chairman whese decision
ghall be €inal and coaclusive.

69. on a poll votes may be given either personally or by proxy, and a
Member entitled to more than ons vote need not, if he votes, use all his
votos or cast all the votes ha uces the same way. The instrument appointing
a proxy shall be in writing in any usual foerm or in any other form which the
Directors may approve and shall be executed by the appointor or by his agent
authorised in writing, o%, if the appointor is a corporatlon, shall be either
under its seal, or exacuted by an officer or agent 8o authorised., A Member
may appoint more than one proxy to attend on the same occasion., Deposit of
an instrument of proxy shall not preclude a Member from attending and veting
at the Meeting or at any adjournment thersof.

69, The instrument appointing a3 Proxy and any authority urder which
it is executed or a coby of such authority certified notarially or in some
other way approved by the Diraectors mayi-

{a) pbe deposited at the office or at such other place within
the United Kingdom as is specified in the notice convening the Menting or in
any instrument of proxy sent cut by the Company in relation te the Meeting
not less than 48 houxs before the time for holding the Meaeting or Adjourned

Meeting at which the person named in the jinstrument proposes to vote; ar

(b) in the case of a poll taken more than 48 hours after it ism
demanded, be deposited as aforesald after the poll has been demanded and not
lass than 24 hours bafore the time appolnted for the taking of the poll; or

{€) whare the poll is not raken forthwith but is taken not
mcre than 48 hours after it was demanded, be delivered at the Heating &t
which the poll was demanded to the Chairman or to the Secretary or to any
dirsctor;

and an instrument of proxy which is not deposited or delivered in a manner
po permitted shall be invalid.

70, A wvota given o poll demanded by ProXy of by the duly authorised
representativo of a corporation shall ba valld notwithstanding the previoua
determination of the authority of the peraon voting or demanding a poll
unless notice of the determinaticn was raceived by the company at the office
or at such other place at which the instrument of proxy was duly deposited
bafore the commencement of the Mseting ox Adjourned Meeoting at which the vote
ig gilven or the poll demanded or (in the case of a poll taken otherwlse than
on the same day as the Meeting or adjourned Meeting) the time appeinted for
taking the poll.




HUMBER OF DIRECTORS,

71, Unless otherwise determined by Ordinary Resolution of the
Company the number of Directors (other than Alternate Directors) shall not
ba subject tec any maximum but shall be not less than two.

ALTERNATE DIRECTORS.

72. Any Director (other than an alternate Director) may appoint any
other Director, or any other person approved by resolution of the Directors
and willing to act, to be an alternate Director and nay remove from office an
altaernate Director sc appointed by him.

73. An alternate Director shall be entitled to roceive notice of all
mestings of Directors and of all meetings of committees of Directors of
which his appointor is a member, to attend and vote at any such meeting at
which the Director appointing him is not personally present, and generally
to perform all the functions of his appointcr as a Director in his absence
but shall not be entitled to receive any remuneration from the Company for
his services as an alternate Director. But it shall not be necessary to
give notice of such a meeting to an alternate Director who iy absent from
the United Kingdom.

74. An alternate Director shall coase to be an alternate Directer if
his appointor ceisea to be a Director: but, if a Directoy retires but is
reappointed or deemed to have bean reappointed at the meeting at which he
retires, any appointment of an alternate Director made by him which was in
force immadiately prior to his retirement shall continuea after his
rezppointment.

15, Any appointment or removal of an alternate Director shall be by
notice to the Company signed by the Directoxr making or revoking the
appointment or in any other manner approved by the Directorus.

76. Save a2z otherwise provided in the Articlea, an alternate
Dirsetor shall be deemad for all purposes to be a Director and shall alone
be responsible for his own acts and defaults and he shall not ba deemed to
be the agent of the Directoxr appeinting him.

BORROWING POWERS.

77. Tha Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and unvalled capital and subject to Section 80 of the Act to issuve
debentures, debenture stock and other securities as sacurity for any debt,
liability or obligation of the Company or of any thixd party.

‘ POWERS OF DIRECTORS,

78. Subject to the provisions of the Act, the Memorandum and the
Articles and to any directions given by Special Resolution, the busineas of
the Company shall be managed by the Directors who may exercise all the
powers of the Company. Ho alteration of the Memorandum or Articlus and no
such dirsction shall invalidate any prior act of the Directors which would
have been valid if that alteration had not been made or that direction had
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not been given. The powers given by this Article shall unot be limited by

any special power given to the Diractors by the Articles and a meeting of

Diractors at which a quorum is pressnt may exercise all powera exercisable
by the Directors.

79. The Directors may, by power of attorney or otherwise, appoint
any person to be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to delegate
all or any of hias powers.

DELEGATION OF DIRECTORS’ POWERS.

8o, The Directors may delegate any of thoir powers to any committeae
consiating of one or more Directors. They may also delegate to any Managing
Director or any Director holding any other executive office such of their
powers as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the Directors may impose,
and either collaterally with or to the exclusion of their own powers and may
be ravoked or altered. Subject to any such conditions, the procesdings of a
committee with two or more Members shall be governed by the Articles
regulating the proceedings of Directors so far as they are capable of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

gl. No perscn other than a Director retiring at the Meeting shall be
appointed or reappointed a Dirmctor at any General Meeting unless:-

{4) he is recommended by the Directors; or

(L) not less than three nor more than twenty-one clear days
before the date appointed fou the Meeting, notice executed by a Member
gqualified to vote at the Meeting has been given to the Company of the
intention to propose that person for appointment or reappointment stating
the particulars which would, if he were so appointed or reappointed, be
raquired to be included in the Company’s Register of Directors together with
notice executed by that person of his willingness to be appointed or
reappointed.

82. The Company may by Ordinary Rasolution appoint any perason to be a
Director either to £ill a vacancy or as an additional Director provided the
appointment does not cause the number of Directors to exceed any number fixed
by or in accordance with tha Articles as the maximum number of Directors.

83. The Directors may appoint any person o be a Disentor, either to
fill a wvacancy or as an additlonal Director, provided that the appointment
doea not cause the number of Directors to exceed any number fixed by or in
accordanca with the Articles as the maximum number of Diractors. A Diractor
so appointed shall hold office only until the next follewing Annual General
Meeting, and if not then reappointed shall vacate office at thoe conclusion of
the Meating or upon the appointment at the Meeting of another person in his
place.

84. No person shall bé or become incapable of being appointed a
Diractor by reason only of his having attained the age of seventy or any
other ags nor shall any special notice be required in connection with the
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appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact that
he has attained the age of seventy or any other age,

[85. The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for the
time being to attend and vots at General Meetings of the Company may at any
time or from time to time by memorandum in writing signed by or on behalf of
him or them and left at or sent to the Office remove any Directer from wffice
or appoint any person to be a Director. Such removal or appointment shall (in
the absence of contrary provision in the relevant memorandum) take effect
forthwith upon delivery of the memorandum to the Office or on the date
specified therein.)

REMUNERATION OF DIRRCTORS.

86. The Directors shall be entitled to gsuch remuneration as the
Company may by Ordinary Resolution determine and, unless the Resolution
provides otherwise, the remuneraticn shall be deemed to accrue from day to
day.

DIRECTCRS’ EXPENSES.

87. The Directors shall be entitled to ba paid all travelling, hotel
and other expenses properly incurred by tham in connection with their
attendance at meetings of Directors or coamittees of Directors or Ceneral
Meetings or separate meetings of the Holders of any class of shares or of
debentures of the Company or otherwise in connection with the discharge of
their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS.

88, Subject to the provisiona of the Act, the Directors may appoint
one or more of their number to the office of Managing Director or to any
othexr executive office under the Company, and may enter into an agreement or
arrangement with any Director for his employment by the Company or for the
provision by him of any services outside the scope of the ordinary duties of
a Director. Any such appointment or agreement may be mads upon such terms as
the Directors determine and they may remunerate any such Director for his
services as they think fit. Any such appointment to an executive office
shall determine if the holder ceases to be a Director but without prejudice
to any claim to damages for breach of the contract of sarvice between the
Director and the Company.

89. Subject to the provisions of the Act, and provided that he has
disclosed to the Directors the nature and extent of any material interest of
his, a Director notwithstanding his office:-~

(a) may be & party to, or otherwise interested in, any
transaction or arrangement with thoe Company or in which the Company ia
otherwise interested;

(b} may be a Director or other officer of, or employed by, or
a party to any transaction or arrangement with, or otherwise interested in,
any body corporate promoted by the Company or in which the Company is
otherwise interested; and
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(c) shall not, by reason of his office, be accountabla to the
Company for any benefit which he derives from any such office or employment
or from any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit,

989G, For the purposss of regulation 89:-

(a) a general notlce given to the Directerxs that a Director is
to be regarded as having an interest of the naturs and extent apecified in
the notice in any transaction or arrangement in which a specified perscn or
class of persons is interested shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and extent so
specified; and

{b) an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge shall not be
treated as an interest of hia,

DIRECTORS' GRATUITIES AND PENSIONS.

91. The Directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any Director who
has held but no longer holds any executive office or employment with the
Company or with any body corporate which is or has been a subsidiary of the
Company or a predecessor in business of the Company or of any such
subgidiary, and for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him, and may (as
well before as after he ceases to hold such office or employment) contribute
to any fund and pay premiums for the purchase or provision of any such
benefit,

LS

DISQUALIFICATION AND REMOVAL OF DIRECTORS.
92. The office of a Direztor shall be vacated if

{a) he ceases to ba a Director by virtue of any provision of
the Act, or he becomes prohibited by law from being a Director; or

(&) hae becomes bankrupt or makes any arrangement or
composition with his crediters generally; or

(c) he is, or may be, suffering from mental disorder and
either:-

(1) he is admitted to hospital in pursuance of an application

for admission for treatment under the Menta) Health Ret 1983 or,

in Scotland, an application for admission under the Mental Health
(Scotland) Act 1960, or

(i) an order is made by a couri having jurisdiction (whether

in the United Kingdom or elaewhere) in mattors concerning mental
disorder for his detention or for the appointment of a raceiver,
curator boris or other person to exercise powera with respect to
his propoerty or affairs; or
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(d) not being a Director who has agreed to serve as a
Director for a fixed term, he resigns his office by notice to the Company;
or

{a) he shall for more than aix months have been absent
without permission of the Directors from meetings of Directors held during
that period and his Alternate Director (if any) shall not during such period
have attendad any such Meetings in his stead, and the Directors resolve that
his office bo vacated.

PROCEEDINGS OF DIRECTORS.

93. Subject to the provisions of the Articles, the Directors may
regulate their proceedings as they think fit. A Director may, and the
Secretary on the requisition of a Director shall, at any time call a Meeting
of the Directors. It shall not be necessary to give notice of a Meeting to
any Director who is abaent from the United Kingdom. Questions arising at a
Meeting shall be decided by a majority of votes. In case of an equality of
votes, the Chairman shall have a second or casting vote. A Director who is
also an Alternate Director ahall be entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor in addition to his
own vota.

94. The quorum for the transaction of the business of the Directors
may be fixed by the Directors, and unless so fixed at any other number shall
be two. A person who holds office only as an alternate Directer shall, if
his appointor is not present, be counted in the quorum.

95. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, L1f the number of
Directors is less than the number fixed as the guorum the continuing
Directors or Director may act only for the purpose of filling vacancies or
of calling a General Meeting.

96, The Directors may appoint one of thelr number to be the Chairman
of the board of Directors and may at any time remove him from that office.
Unless he is unwilling to do se, the Director so appointed shall preside at
every meeting of Directors at which ha is present. But Lf there is no
Director holding that office, or if tho Director holding it is unwilling to
preside or is not present within five minutes after the time appointed for
the Meeting, the Diractors present may appoint one of their number to be
Chairman of the Meeting.

97. All acts done by a Meeting of Directors or of a Committea of
Directora or by any person acting as a Director shall, notwithstanding that
it be afterwards discovered that there was a defect in the appointment of any
Director, or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such
person had baen duly appointed and was qualified and had continued to be a
Director and had bheen entitled to vota.

98. A Resolution in writing, signed hy all the Directors entitled to
raceive notica of a Meoting of the Directors or of a Committee of the
Directors, shall be as valid and effectual as if it has been passed at a
Meeting of the Directors or (as the case may be) a Committee of Directors
duly convened and held and may consist of zeveral documents in the like form
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each signed by one or more Directors; but & resolution signed by an
alternate Director need not alsec be signed by his appointor and, if it is
signed by a Director who has appointed an alternate Director it need not be
signed by the alternate Dirsctor in that capacity.

99, Save ae otherwise provided by the Articles, a Director shall not
vote at any Meeting of Directors or of any Committee of Directors on any
Resolution concet,iing a matter in which he has, directly or indirectly, an
interest or duty which is material and which conflicts or may conflict with
the interests of the Company unless his interest or duty arises only
because the case falls within one or more of the following paragraphs -

{a) the Resolution relates to the giving to him of a
guarantee, security or indemnity in respect of money lent or an obligation
incurred by him for the benefit of the Company or any of its subsidiaries;

(s the Resolution relates to the giving to a third party of
any guarantee, security or indemnity in respect of an obligation of the
Company or any of its subsidiaries forx which the Director has assumed
responsibility, in whole or part and whether alone or jointly with others,
under a guarantee or indemnity or the glving of security;

(c) his interest arises by virtue of his subscribing or
agreeing to subscribe for any shares, debentuies or other securities of the
Company or any of its subsidiaries or by virtue of his being, or intending to
become, a participant in the underwriting or sub-underwriting of an offer of
shares, debentures or other securities by the Company or any of its
subsidiaries or subseription, purchase or exchange;

(d} the Resolution relates in any way to & retirement benefit
scheme which has been approved or is conditional upon approval, by the Board
of Inland Revenue for taxation purposes.

For the purposes of this Article, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification thereof not in
force when this regulation becomes binding on the Company), connected with a
Director shall be treated as an interest of the Director and, in relation to
an alternate Director, an interest of his appointor shall be treated as an
interest of the alternate Director without prejudice to any ilnterest which
the altarnate Director has otherwisa,

100, A Direntor shall not be counted in the quorum present at a
Meeting in relation to a Resolution on which he is not entitled to vote.

101. The Company may by Ordinary Resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any
provision of the Articles prohibiting a Directer from voting at a Meeting of
Directors or of a Committee of Diregtors.

102. Where proposals are under consideration concerning the
appointment of two or more Directora to offices or employments with the
Company or any body corporate in which the Company im interested, the
proposals may be divided and considered in relation to each Director
separately and (provided he is not for another reason preciuded from voting)
each of the Directors concerned shall be entitled to vote, and be counted in
the quorum, in respect of each Resolution except that concerning his own
appointment.
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103. 1f any ¢.ostion arises at a Meeting of Directors or of a
Committee of Directors as to the right of a Director to vote, the quastion
may,; bafore the conclusion of the Mesting, bs raferred fo tho Chairman of
the Meeting and his ruling in relation to any Director other than himself
shall be final and conclusiva.

SECRETARY.

104, Subject to the pro-isions of the Act, the Secretary shall be
appointed by the Directors for such term, at such remuneration and upon such
conditions as they may think fit, and any secratary so appointed may be
removed by them.

MINUTES.

105, The Directors shall cause Minutea to be made in books kept for
the purpose:-

{a) of all appointments of officers made by the Directors;:

(b) of the names of the Directors present at each Meeting of
the Directora and of any Committee of the Directors;

(<) of all proceedings of Meetings of the Company, of the
holders of any clasas of shares in the Company, and of the Directors and of
Committees of Directors.

THE SEAL.

106, The Seal shall cnly be used by the authority of the Directors or
of a Committee of Directors authorised by the Directors. The Directors may
determine who shall sign any instrument to which the Seal is affixed, and
unless otherwise so determined every such instrument shall be signed by a
Directoer and by the Secretary or by a second Director,

DIVIDENDS.

107. Subject to the provisions of the Act, the Company may by
ordinary resolution declare dividends in accordance with the respective
rights of the Members, but no dividend shall exceed the amount recommended
by the Directors.

108, Subject te the provisions of the Act, the Directors may pay
interim dividends if it appears to them that they are justified by the
profits of tha Company available for distribution.

If the share capltal Is divided into different classaes, the Directors may
pay interim dividends on those sharea which confer deferred or non-
preferraed rights with regard to dividend as well as on shares which confar
preferential rights with regard to dividend, but no interim dividend shall
be paid on shares carrying deferred or non-preferred rights if, at the time
of paymant, any preferential dividend is in arrear. The Directors may also
pay at intervals settled by them, any dividend payable at a fixed rate if
thay are of the opinion that the profits available for distribution justify
the payment. Provided the Directors act in good faith, they shall not incur
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any liability to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an interim dividend on any
sharea having defarred or non-preferred rights.

109, Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the amounts paid up on
the shares on which the dividend is paid. Subject aa aforesaid, all
dividends shall be apportionod and paid proporticnately to the amount paid up
on the shares during any portion or portions at the period in respect of
which the dividend is paid; but, if any share is issued on torms providing
that it shall rank for dividend as from a particular date, that share shall
rank for dividend accordingly.

110. The Directors may deduct from any dividend or other monies
payable to any Member on or in respect of a Share any monies presently
payable by him to the Company in reapact of that share,

111, Any General Meeting declarina a dividend may, upon the
recommendation of the Directorsm, direct that Lt shall be satisfied wholly or
partly by the distyibution of assets. Where any difficulty arises in regard
to such distribution, the Directors may settle the same, and in particular
may issue fractional certificates and fix the value so fixed for distribution
of any assets and may determina that c¢ash shall be paid to any Member upon
the footing of the value so fixed in order to adjust the rights of Members
and may vest any assets in trustees.

112, Any dividend or other monies payable cn or in respect of a share
may be paid by cheque sent by post to the registered address of the person
entitled or, if two or more perscns are the Holders of the share or are
jointly entitled to it by reason of the death or bankruptey of the Holder, to
the registered address of that ona of those persons who is first named in the
Register of Members or to such peraon and to such address as the person or
persons entitled may in writing direct. Evary such cheque shall be made
payable to the order of the person to whom it in sent or to such other person
as the person or perscons entitled may in writing direct, and payment of the
cheque shall be a good discharge to the Company. Any joint Holder or other
person jointly entitled to a share as aforesald may give receipts for any
dividend or other monies payable on or in respect of the share.

113, No dividend or other monies payable on or in respect of a share
shall bear intereat against the Company unleas otherwise provided by the
rights attached to the sharae.

114, Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, if the Directors so resalve,
be forfeited and cease to remain owing by the Company.

ACCOUNTS.

115, The accounting records of the Company shall be open to the
inepection of any officer of the Company. No Hember shall (as such) have
any right of inspecting any accounting racords or other book of documents of
the Company except as conferred by statute or authorised by the Directora or
by Ordinary Resolution of the Company.
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CAPITALISATION OF PROFITS.

116.  The Directors may with the authority of an Qrdinary Resolution of
the Companyi~

(a) subject as hereinafter provided, rwsolve to capitalise
any undividad profits of the Company not required for paying any
preferential dividend (whether or not tha same are avallable for
distribution) or any sum standing tc the credit of the Company‘’s share
premium account or capital redemption reserve;

{b) apprepriate the sum resolved to ba capitalised to the
Members who would have been entitled to it if it wereo distributed by way of
dividend and in tha same proportions and apply such sum on their behalf,
either in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to such sum,
and allot: the shares or debentures credited as fully paid, to those Members,
or as they may direct, in those proportions or partly in one way and partly
in the other: but the share premium account, the capital redemption raeserve
and any profits which are not available for distribution may, for thn
purposes of this Article, only be applied in the paying up of unissued shares
to be issued to Members credited as fully paid and provided that in the case
where any sum is applied in paying amounts for the time being unpaid on any
shareas of the Company or in paying up in full debentures of the Company the
ameount of the net assets of the Company at that time is not less than the
aggregate of the called up shars capital of the Company and its
undistributable reserves and would not be reduced below that aggragate by the
payment therecf as shown in the latest audited accounts of the Company or
such other accounts as may be relevant;

(c) resolve that any ahares so allotted to any Member in
rezpect of a holding by him of any partly paid shares shall, zo long as such
shares remain partly paid rank for dividend only to the extent that such
partly paid shares rank for dividend;

(d) make such provision by the imsue of fractional
certificates or by payment in cash or otherwisme as they determine in the
case of shares or debentures becoming distributable under this Article in
fractions;

(&) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any shares or
debentures to which they may be entitled upon such capitalisation (any
agreement made under such authority being binding on all puch Members); and

{£) generally do all acts and things required to give effect
to the Rosolutien

NOTICES.
117. Any notice to be given to or by any person pursuant to the

Articles shall be in writing, except that a notice calling a meeting of the
Directors need not be in writing.
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1i8. The Company may give any such notice to a Member eithaer
pergonally or by sending it by post in a prepaid envelope addressed to the
Member at his registered address or by leaving it at that address. In the
case of joint holders of a share, all notices shall be given to the joint
Holder whose name stands first in the Register of Members in respect of the
joint holding and notice so given shall be sufficient notice to all the joint
Holders. Any Member whose registered address is not within the United Kingdom
and who shall give to the Company an address within the United Kingdom at
which notices nay be given to him shall be entitled to bave notices given to
him at that address, but, otherwise no such Member, shall be entitled to
receive any notice from the Company.

119. Any Member present, either in persen or by proxy, at any Meating
of the Company shall be deemed to have received notice of the Meeting, and,
whare requisite, of the purposes for which it was called.

120. Every person who becomes antitled to any share shall be bound by
any notice in respect of that share which, before hie name is entered in the
Register of Members, has been given to the person from whom he derives his
title to the share.

121. Any notice sent to any Member by the Company by post, shall be
deemed to have been given on the day following that on which the envelops
containing it is posted, and in proving the giving of notice it shall bhe
sufficient to prove that the envelope containing the notice was properly
addressed and posted.

122, Any notice delivered or sent by post to the raegistered address of
any Member in pursuance of these Articlea shall, notwithstanding that such
Member be then dead, bankrupt, mentally disordered or (being a corporation)
in liquidation, and whether or not the Company has notice of the death,
bankruptcy, mental disorder or liguidation, be deemed to have been given in
respect of any share registered in the name of the Member as socle or joint
Holder and such notice shall be deemed a sufficient notice to all persons
interested (whether jointly with or as claiming through or under him) in the
ahare.

WINDING UP.

123. If the Company is wound up, the liquidator may, with the
sanction of an Extraordinary Resolution of the Company and any other
sanction required by the Act, divide amongst the Members in specie the whole
or any part of the asseta of the Company and may, for that purpose sat such
value a3 he deems fair upon any assets and may determine how the diviaion
shall bo carried out as between the Members or different classes of Members.
The ligquidator may, wlth the like sanction, vest the whole or any part of the
agsets in trustees upon such trusts for the benefit of the Members as he,
with the like sanction, determines, but no Member shall be compalled to
accept an; 2sgots upon which there iu a liability.

PROVISION FOR EMPLOYEES.

124. The Company shall exercise tho power conferred upen it by
Section 719 of the Act only with the prior sanction of a Special Resolution.
If at any time the capital of the Company ip divided into different classes
of shares, the exarcise of such power as aforesaid shall be deemad to be a
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variation of thoe rights attached to each class of shares and shall
accordingly require the prior consent in writing of the Lolders of three-
fourthe in nominal valus of the issued shares of each class or the prior
sanction of an Extracrdinary Resolution passed at 2 Separate Mesting of tha
Holders of the sharea of each clasa duly convened and held.

INDEMNITIES.

128, Subject: to the provismions of the Act but without prejudice to
any indemnity which a Director may otherwise be entitled every Director or
othar officer or Auditor of the Company shall be indemnified out of tha
assets of the Company against any liability incurred by him in defending any
proceadings relating to him conduct as an officer of the Company, whether
civil or criminal, in which j.dgment is given in his favour or in which he is
acquitted or in connection with any application under Section 727 of the Act
in which relief is granted to him by the Court. He shall further be
indemnified cut of the assets of tha Company againsi all costs, charges,
expensen, lossea, and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation theraeto.

CaQC4459.04
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Company No. 970239

THE COMPANTIES ACT 1985
'
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
—Qf—

HESTAIR SERCIALYST VEHICLES LIMITED

Aldermanbury Square, London EC2v 7LD on the 30th 3hnuary 1988 the following

Resolutiong

were pasged,

SPECTAY, RESOLUTIONS
e MuoOLUTIONS

or advantage, direct or indirect, for giving any such guarantee,

to guarantee oy otherwige prowide Bacurity by bPersonal covunant

capital or principal, pPremiums, dividends or interest,
commiseiong, chacgen, discounts ang any costs or axpensas

ralating therato whether opn any stocks, shareg or sacurities or

In any other mannor whatnoever) by any company, firm or pPerson

M o

AR



the Companies Act 1985 or a subsidiary of the Company or the
Company ‘s holding company &s so dafined or any company, firm or
persan who is for the time being a member or otherwise has any
interast in the Company or is associated with the Company in any
business or wenture or any other person, firm or company
whatsocever. A guarantee shall alsc include any other obligation
(whatever called) to pay, purchase, provide funds (whether by
advance of mouey, the purchase of or the subscription of shares
or other securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company, firm ox

person.”

THAT: That the Articles of Association in the form of the draft
producad to the meeting and initialled by the Chairman be and is haereby
adopted 28 the new Articles of Association of the Company ip
replacement of and in substitution for the existing Articles of

Asacciation of the Company.

THAT: the draft Minutes of the Meeting of the Board of Directors being
held today ralating to the giving of financial assistance by the
Company under Section 152(1) (&) of the Companies Act 1985 presented to
the Meeting be approved and the giving of the financial assistance as

recorded in the draft Hinutes be approved.

‘“Mm..
o .
THAT:- the name of the Company be changed to:- g S-.:”§
Specialist Vehicles Nimited : St . }
C s “\ * [ '




CHAIRMAN
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is inappropriate

+  COMPANIES FORM No.155(6)a

. .Declavation in rejation to
assistance for the acquisition
of shares.

Pursuant to section 155(6) of the Companies Act 1985

Name of company

Ashesgiedisectant(all the directorsjt of the above company do solemnly and sincerely declare that:
gThg business of the company is:

[N CEUG VRSB DE N LT LG ST LECAG T S M 0 WS A LT S E R E ALV IATAREACHLL L 100 MRS TS 00
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{c} something other than the abovak

The company is proposing to give financial assistance in connaction with the acquisition of shares in
@ the [company] XontH XA XONIPEHK

AHPRISHEIKX

The assistance is for the purpose of (that acquisition {RUGERKSXUBE NG BAREBHNY FKMEPOEIRXX
W) aumoossofthatanaisiendc

The number and class of the shares acquired or to be acquired is: __200 Ordinary
Shares of £1 each

P’Fi:‘:wm: R e

Presentor's name address and For official Use “;3 5 R E
reference {if any): General Section Post rhom <  FEE 1980
Ciifford Chance

Royex House szfzrra(RE,;sﬁdf:‘;?li
Aldermanbury Square ) ,-y/‘ﬁﬁ‘ o
London EC2V 7LD i

1 3FEB1989




The assistance is to e given to: (note 2) Foleywocd Limited

Heathcote Way

ey

Heathcote Industrial Estate o

Marwick CV34 6TE_

The assistance will take the form of:

e T

e e PlERY8 30 DO

wiad in

- nhismargi: 4

e e —— ] 1 TRLY TP

legibly, preferabiy
— in Yisck type, or
botd block {ertering

See attached Schedulel.

t deiste as
appropriate

The principal terms on which the assistance will be given are;

The execution of the Debenture and Guarant

e¢ as detailed in
Schedule 1 attached

The amount of cash to be transferred to the person assisted is £ HOME

The value of any asset to be transferred 1o the rerson assisted is £_NONE
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¥We have formed the oplnlon. as tegards the company s Initial situatinn immedistely following the dsta on

' . which the assistance is propossd {o be given, that there will be no ground on which it could then be found

to be unable to pay its debts.{note 3) }?}

+uil/We have formad the opinion that the company will be able to pay its debts as they fall due during t
yvear immediately following that date]*{note 3)
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And¥we make this solemn declaration conscientiously balieving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at __W TLIL&ULS'Q'

Molommctnloviing  Sep .
Londlom  £7.2-

the.ﬁw day of TMW )

one thousand nine hundred and ,__%M//_.._W

before me J—[tp Len g ﬁ TJMM:QQ

A Comissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Qarths,

NOTES

1 For the meaning of “a parson incurring a
tability™ and "raducing or discharging 2
liability” see section 152(3) of tha Companias
Act 1985,

2 Ingert full namels) and address{es) of the
person{e} 10 whom assistance is to ba given, il
B recipient is 8 compeny the ragisterss ofice
sddress should be shown,

3 Contingent and prospecuve liabilities of the
company gra to be takan into account - see
section 156(3) of the Companles Act 1985,

4 The auditors report required by section 156(4)
of the Companmies Act 1985 must ba annexed
to this form.

5 The address for companies registerad in
England and Waoles or Wales is-

The Registrar of Companias
Companies House

Crown Way

Moindy

Cardil

CFa 302

of, for companles registered in Scotiund:-

The Registrar of Companiag
Companies Registration Qffica
102 Georga Street

Edinburgh

EH2 30J

GHH

——_—‘u—ﬂ
BraT-pPLLM Stat-Plus Group PLC
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SCHEDULE j.

The execution by the Company of the following:-

1. The joint and saveral guarantee by the Company of Feleywood Limited’s
obligations under Facility Documents {(the "Facility Documents”" as
defined in the Senior Loan Agreement) to be entered into on or before
31st January 1989 in favour of Bankers Trust Company as agent on behalf

of the Beneficiaries under the Facility Documents.

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries under the Facility Documents to secure the company ‘s own
obligations under the Facility Documents to be entered into on or

before 31st January 1989.

CAQC2259.04.at
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SCHEDULY: 2
Stephew Lesliae Burton'of Woodhanger Cottags, Old Barn Lane, Churt, Surrey

&
Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West
Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey,
GU1l 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Hants, GU35 8LZ

#
Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, West
Midlands
John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld De¢anary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Avoen,
CvVi5 7QT

CAQC3859.04.at
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition

of shares.
Please do not Pursuant to section 155(6) of the Companies Act 985
writa in this
margin
::':I‘b’&f;::‘g:;:w To the Registrar of Companies ,EOL &ffif:iil Esg Company number
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completing this form

* insert full nat e
of eompany J(We o Please see attached 3chedule
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the directors

t delste as

appropriate Ammm;gimm[an the directors]t of the above company do solemnly and sincerely declare that:
The business of the company is:
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{c} something other than the aboves

The company is proposing 1o give financial assistance in connaction with the acquisition of shares in
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The assistance is for the purpose of [that acquisition J{MFtSHRKENXUME NAPEIFER B NEBHNK FICIXOHNOINRXX
]L,-,;, reneosR oA REbRuHITs AN

The number and class of the shares acquired or to be acquired is: _200 Ordinacy
Shares of £1 each
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Heathcote Way NN . 1T
e _ ) _Heathcote Industrial Estate - e ‘Ploase complate
i . . legibly, praferably
b i e+ i e s e e WATWACK CV34 6TE ——— In black.type, or

The assistance will take the form of:

bold block letiering
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See altached Schedulel,

i

A"??” The person who {has.acauiradifwill acquire}t the shares is: .

Enl nymnnd Limitad

t delets as
appropriate

The principal terms on which the assistance will be given are:

The execution of the Debenture and Guarantee as detailed in
Schedule 1 attached

The amount of cash to be transferred to the person assistad Is £_ __ __NON®

Tha value of any asset to be transferred to the person assisted ic £_NONE

> 27 LY
The date on which the assistance Is lo be given is __°0™ 8 'bef"‘“.m 31at Januaxy iU. - 4949




" FPlease danot V/We hiave formed the opinion, as regards tho company's initial situation immediately following the date on

write in. * .
|[ *this margin which the assistance is propiosed to be given, that there will be ro ground on which it could then be found
Please compliete ;
T prcf’: oy to be unable to pay its debts.(note 3)
In biack typa, or
bold-block leiteriyg
k’g—:{a{}i}/We have formed the opinion that the company will be able to pay its debts as they fall due during the

|+ delotw ither (2) o year immediately {ollowing that date]*(note 3)
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. And %we make this solemn daclaration conscientiously believing the same to be trus and by virtue of the

provisians of the Statutory Declarations Act 1835,

: i
Declarad at ,_rw.Pff'lW\ e I Declarants to sign below

the__,...‘—:,g.f_.&i__ day of J ONAAL g

VAV
one thousand nine hundred and _,@»Aﬁq_%‘.mﬂgﬂ“mw %/\0‘/ -
/ 0. _ . )

before me M—@)‘Lf &.._.._((, QA}“’? . ( / A e / e

A Cornissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers canferred on

a Comissioner for Qatrs. ~

NOTES

1 for the maaning of "8 person incurring a
liabitity” ond “reducing or discharging &
liakility” seo section 152{3) of tha Cornpanies
Act 1985,

2 Insert fuh nama(s) and address{es} of the
persan{s} to whom assistance Is to be given; if
a recipient is a company the registered ofilce
address should be s'-pwn,

3 Contingent and prospective liabilities of the
company are to be teken Into account - sae
section 156(3) of the Companies Act 1885,

4  The puditors raport required by section 156(4)
of the Compamas Act 1985 must be annexed
to this form,

5 The address for compantes registoend in
! England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardift

CF4 3UZ

or, for companies registered in Scotland:-

The Reglstrar of Companies ‘
Companlas Registration Ofilce

! 102 Goorge Streot

f Edinburgh

‘ EH2 3DJ
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The executien by the Company of the following:-
1. The joint and several guarantee by the Company of Foleywood Limited’s

obligations under Facility Documents {the "Facility Documents" as
defined in the Senior Loan Agreement) to be entered into on or before
3lst January 1989 in favour of Bankers Trust Company as agent on bshalf

of the Beneficiaries under the Facility Documents,

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries under the Facility Documents to secure the company’s own
obligations under the Facility Documents to be entered into on or

before 31st January 1989,
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Midlands o
John William Callew of 26 Dodd Avenue, Myton Road, Warwick e
Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick e

Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Avon,

CV35 7QT
£
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COMPANIES FORM No.1 55(6)a

Declaration in relation to
assistance for the acquisition

of shares,
Tieass do not Pursuant io section 155(8) of the Companles Act 1985
weite-ln this
margin
Plaase complete To the Registrar of Companies For official use Conpany number
Isgibiy, praferably ~— oy
in black type, o {Address overleat- Note 5) R 970220
bold block lettering Commd ] —
Name of company
Note
Pl d
on pags 3 pare fotes § HESTAIR SPECIALIST VENICLES LIMITED

completing this form,

* Insert ful} name
of company [ %14 I{We o Pleasg_vsee attached Schedule 2

© Insert name(s) and
address(es) of alt
the directors

t delete as

approphate @?’ hessidisectantiali the directors]t of the above tompany do solemnly and sincerely declare that:
The business of the company is:
§ deleto whichevek s imxnxxmmugmmm&xxmﬁmxmmuxﬁxwﬁﬁm&%mwmﬁxm?ﬁeﬁm@éﬁx
= noppropriate £ (b:xxmmmmmmwwmumwmumwxxxm&&zﬁw&m@mxﬁ@@ﬁwmﬁxx
4 RO KN K KKK MK IO '
{e) something other than the above§

The coripany is prapasing to give financial assistance in connection with the acquisition of shares in
& the {company) xcmnnxmxmwamgmm

The numbe. and class of the shares acquired or to be acquired is: _200 Ordinary
Shares of £1 each

g
7 e,
F o TR

LY b B Y

Presentor’s name address and For official Use 5 ek
reference {if any): Ganoral Section Pogt ourrz FE £ F:‘é}p
Clifford Chance Iy N
Royex House e, Y
Aldermanbury Square e we_ L T
London Ecavy:'Lg CUMW‘\MELQu,aE._;u: T

{3FEBMOEY |
, —5 ) M RO
g1t R DCT [chame, £ LU, |




. e g e

*© Tha assistance is to be givé'ri to: ‘(:idf;z 2) Q_Léxt@,gﬁ,_féﬂ_i_ted . Pleass do nok
wrila in .
Heathcote Way thi.:. m'argin_
_ Heathuote Indusipial Estate e . Plensn complate
§ , logibly, preforebly
i — - Warwick CV34 6TE__ e wrremmersen 11 DINCK typE, OF
¢ bold block lettering
h The assistance will take the form of:
b See attached Schedulel.
i
|
i
1
!
r :
{
L}
!
i J
(ﬂ The person wha {has.acavirad){will acquire]t the shares is: + delets oe
. o Ca apm_opripte
Th2 pr.rcipal terms on which the assistance wili be given are:
The execution of the Debenture and Guarantee as detailed in
Il Schedule 1 attached
f
i
]
;
: The amount of cash to be transferred to the person assisted is £ MO
| The value of any asset to be transferred 1o the person assisted is £ NONE
Tha tlate an which the assistance is to ba given is On. on; bedore 3lst January i 1589
' Page 2

L SEe e pemT b "Dy
T 3 N L L S A A S TR I - P T PN O SIS "




& oy vy I T g -.,,.‘-.. g ~ . Y Fo b - e ey A = b

Please de not @'1’ :UWe have formed the opmlon, as regards the z ornpmnv,: s inmai snuatinn lmmedh\lelv fol!owing 1he date on

wirilo in .

thie margin which the sssistance is propesed to be given, that there will be nw around on whith it could then be found
Ploase camzgste o he unrb pav i S,
tegibiy. prot gnblv to he un ¢ le to pay its debts.(note 3)

in black type, or
bold-block lottering

ﬁf—xmxj!We have formed the opinion that the company will be able to pay it delits as they fall due during the
* dolste enhar {3) or year immedia‘ely rollowiny that date]*(note 3)
(0] 05 0pRroBIiOte 30 e e KOOI X K M X T XK PO KR DR B UM KU A SO SR LN
é’f) R EKOCTONSTE MYE T IO MICCHE X MM XY AN AEDR X M0y ES a0 A N XUTK AN X T ¥y AN
A1 RO XOR NN ORI NN KRR XOUO KK RKX

l?@ And Hwe make this sclemin declaration conscientiously believing the same to by true and by virtue of the

provisions of thi; Statutory Declarations Act 1835,

Daclaced at /55' A)u,‘/f,..,ng . AQ.G@Z,_._“ Declarants to sign below

gl — AN

the._m_‘_ dayof J_Qeniacmwvidin {
one thousand nine yryed and _.ésf}_ e ; ('

before me _[S!

Bmissioner for Oaths or Notary Pu Jusﬂce of

the-Peaceor a Solicitor habvirg-the-paowers-confarred on
a Comigsioner for Uaths.

. NOTES !

1t For the meaning of “a person Incurring a
liabllity™ and “roducing or discharging a
liability” soe sastion 152(3) of the Companies
Act 1985,

2 Insert fuli name(s) and address{es) of the
person(s) to whom assistance s to ba given; if
a recipient is a company the registered office
address sheoutd be shown,

3 Contingent and prospacuve liabihhes of the
comparty are to be taken Into account - ses
saction Y 56(3) of the Companlas Act 1985,

4 The auditers raport required by soction 156(4)
of the Compames Act 1985 must be annexed
to this form.

5 The address for companios registered in
England and Wales o- Wales 1s:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CF4 302

or, for companlos registored in Scotland:-

The Registrar of Companias
Companies Registration Offico
162 George Streot

Edinburgh

EH2 304

B{€)o Stet-Plus Limitad,, Stat-Piua Housa, Graeanlan Park, Princa George's Road, Landan SW18 1PU Tol, 01.646 6600 GHH
MTAT.FLLM Stat-Plus Qroup PLE

TS P EANRETN L b mmm@




SCHEDULE |,

The execution by the Company of tha following:-

i. The joint and several guarantec by the Company of Foleywond Limited's
obligationes under Facility Documents (the "Facility Documents" as
defined in the Senior Loan Agreement) to be entered into on or before
dlst January 1989 in favour of Bankers Trust Company as agent on behalf

of the Bencficlaries under the Facility Deocuments.

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries under the Facility Documents to secure the company'’'s own
obligations under the Facility Documents to be entered into wh or

bafore 31st January 1989,

CAQC29$9.04,at




SCHEDULE 2
Stephen Leslie Burteon of Woodhanger Cottage, Old Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West
Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildferd, Surrey,
GUF 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Hants, GU35 8LZ

Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, West
Midlands

Joehn William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The Old Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alvzston, Nr Stratford on Avoen,
CVi5 7QT

CAQC38$9.04,at
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REPORT OF THE AUDITORS TO THE DIRECTORS OF HESTAIR SPECLALLST VEHLCLES % :
LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985 T
We have examined the attached statutory declaration of the directors f:?
dated 30 January 1989 in connectlon with Foleywood Limited's proposed .
purchase of all of the ordinary shares of the company. We have inquired g;;
into the state of affairs of Hestair Specilalist Vehicles Limited so far ACN
as necessary for us to review the bases for the statutory declaration. :
We are not awsr¢ of anything to indicate that the opinlon expressed by B
the directors im thelr declaration as to any of the matters required to T
be gpeciiied therein is unreasonahle. 1
- / A - '
P (oalillion, 5
PRICE WATERHOUSE "
' Chartered Accountants 30 Jaunuary 1989 k!
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o

Flaass do not
writa In this
margln

Pleass complete
logibly, praferably
in black typs, or
told hlock lattering

Nota

Plaase read the notes
on page 3 before
complating this form,

* Insant full name
of compeany

o insart neme{s) and

addrassies) of alt
tha directors

appropriste

(7
L)
T

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
refiation to assistance for the
acquisition of shares

Pursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

[l Sl Sl

I (I I 970239

o e v wh e =l

« HESTAIR SPECIALIST VEHICLES LIMITED

AANe @ Please see attached Schedule 2

t dolato as A«fu s KaNEewsall the directors]t of the above company thereinatter called 'this company’) do

§ de'ste whichever
is 'nappropriate

s.'emnly and sincerely declare that:

The business of this cornpany is:

L BN NG TH ST X GIRFCONE A I QOO XADH K A HE WA O XN B et N e AR AK X
£ S A O R TS LS SO B0 0K XK HOS KRN KB MROM R HPER XA N BRE ROLXMMON

Insoraonts oo KecuDRIaU i ik K laogxbomEX
{c) something other than the abovel

A“f"mhis company isi{ih€}{a) holding company of* __Dennis Engle Limited

which is

proposing to give financial assistance in conraction with the acquisition of shares

Jpe in{this companylix

RN DR M AR KRR Y X

e T [ ———

Presantor's name addrass and
referance (if any):
Clifford Chance

Royex House

Aldermanbury Square
London EC2V 7LD

&‘f DT JeAR C.

ek

% (e SFET WIPELL A st b B

'I "‘yﬂx, Y 12T -
For official Use L R
i Ganoral Soction .}iPoat&o&nFi ORI h
Q &7
o L ety SR b e e
Lah o e v
13FE




» Tae assistance i3 for the purpose of (that acquisitionfraxdnxiogoroixobemii s KddindoenARGRE MK

“ ?‘leiu: da pot ) §'
' : . ] j wite in -
AP OB IR ST NOSORRTINL (note 1) . L #
j ?h =|u comrlot;' .
i The number and class of the shares acquired or to be acquired is: __ 208 Ordirary Shares };ﬁ:&""w:“:' v
Ny of £1 eush bold block lsttering 9§
The assistance is to ve given to: {note 2) __ Foleywood Limited — __."-.""
Heatheote “ay ot
1
Heathcote Industrial Estate
Warwick €V34 6TE
The assistance will take the form of; -
1.t
See Schedule attached ;‘
E The person who (hagagauisadliwill acquire]t the shares is: e tdolotens
S Foleywood Limited sppropriats

The principal terms on which the assistance will be given are:

The execution of the Debenture and Guarantee as detailed in . g
the Schedule attached.

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving it is NIL o

The amount of cash to bs transferred to the person assisted is £__NONE

NONE

The value of any asset to be transferred to the parson asslsted is £,




Measd Ju vk PID WD WL SV WD QO TNIUD 1D W WS i O 00 L A el e R el e Kb D T e L S LA, e et e W s e
write:in .
this margirt

. Pisasa complete {We have formed the opinion, as regards this company's initial situation immediately following the date

lagibly, prefersoly

In klack typs, or 3 : ; . o A
bold block Tettaring on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable 1o pay its debts.{note 3}

{a){’We have formed the opinion that this company will be able to pay its debts as they fall due during

* dolete sither {a) or the year immediately following that date}*(note 3}

(0] 33 BPPrORIBlE 11t S XA E M TE AEE Y XA IR BRI S SRR TR H OIS S R it e R YR
R LR AT S TN s S D RN R Ge  POO T IS BANEE RO E ST SN SAT RO AT IS O AT S S
R XN TR XA HK SR T KIS K BK X X

And ¥we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

LW v ke Declarants to sign below

Declared at - - "
/ ’(}’g
o

the____aa t§ ____dayof JC\.M«M /% /K

one thousand nme hundred and £ m‘nfm )-‘;LNJ'-

before me )QLQLHZ-.,_ 'I‘ M_A( /]/LW ..-»’(/

A Commissioner for Oaths or Notary Public or Justice of ' —
the Peace or a Sdlicitor having the powers conferred on
a Commissioner for Oaths,

NOTES

1 For the meaning of “a parson incurring a
lisbility™ and “reducing or discharging a
liability” se» saction 162{3) of the Companies
Act 1985,

2 Ingart full name{s) and addrassies) of tne
parson{s) to whom asslstance is to be givan; Iif
a racipient s a company the ragistered office
address should beo shown,

3 Contingent and prospective liabllities of the
company are to be taken into account - see
section §56{3) of tha Companies Act 1885,

4 The auditors report required by section 156{4)
of the Companies Act 1985 must be annaxed
to this form.

Page 3 Companles Form 155(8}b Stat-Plus Ltd., Stor-Pius Houss, Grosnlea Park, Princa Goorge's Rond, London SW19 2PU Tel, 01.6846 BEJD  GHH
ST ALY Stat-Plut Group PLC
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SCHEDULE |. 'Sotzlﬂ hg: T

The execution by the Company of the following:-

L 38 The joint and several guarantee by the Company of Foleywood Limited‘s
obligations under Facility Documents {the *Facility Documents~” as
defined in the Senior Loan Agreement) to be entered into on or tefore
31lst January 1989 in favour of Bankers Trust Company as agent on behalf

of the Beneficlaries under the Facility Documents.,

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries under the Facility Documents to secure the company’'s own
obligations under the Facility Documents to be enterad into on or

before 31st January 1989,

CAQC2959.04,at
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SCHEDULE 2 gﬁt.zums:.,
Stephen Leslie Burton of Woodhanger Cottage, 0ld Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West
Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey,
GU1 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Headlay, Hants, GU35 8LZ

Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, West
Midlands

John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The OLd Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratfeord on Avon,
CV35 707

CAQC38$9.04.at
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, . COMPANIES FORM Ko. 155(8)b - fes

Declaration by the directors
‘'of a holding comipany in
relation to assistance for the

acquisition of shares
Please do not Pursuant 1o section 155(6} of the Companies Act 1985
writa in this
margin
To the Registrar of Companies For official use  Company number
Ploass complats meTEm e
legibly, preforakly | | | | 970239
in black typa, or R

bold bleck lattaring Name of company

Nota » HESTAIR SPECIALIST VEHICLES LIMITED
Plesse read tha notes
on page 3 before
complating this

for
* Insart full nam@X}Weﬂ Please see attached Schedule 2

of cornpany

o insort nama(s) and
addressles} of all o—
the diractors

ot P ShtoaxsaE[all the diractors]t of the above company (hereinafter cailed ‘this company’} do
“9 solemnly and sincerely daclare that:

§ ge']:;; ;gggmsr The business of this company is:
{BY XAROLE B K MR NS A Ay RON] X XA M ANSOROB RN 0K XK B OB N B A BREK X
S DAY DU O S X O X S I XX O 0K B IR RO RHHIEX A M SR AN R0
Jeary st Ol IsEQOThi UK eigpdorit X
(c} something other than the above$

This compeny is}{tfiti[a) holding company of* _Dennis Eagle Limited

which is

@ proposing to give financial assistance In connection with the acquisition of shares
ire{this companyiix

ghwbektinmeemeenaitbikssomantt

F_-_; Lwmom - ognawoor ox

P i

Fresentor’s name addrasg and For officisi Use ! " -
reference (if any): General Section Post gmz FEBI39 g
Clifford Chance y N A l
Royex House L A
Aldermanbury Square ; o o
London Ecgvyryzg CONRANILE HOUSE

Rep - DeT /AR ¢ [ 13 FEBI989

M 351




()The assistance iy tor the purpose of fthat acqursmonmﬁuwmmmmﬂmmmnmxm Plosze do ot \'Lb

PUHBSERK SR BEIIRTIOH. t (note 1)

writs In

this margin
»
) - Plazss complete
The number and class of the shares acquired or to be acquired is: __200_Ordinary Shares ;:f::zﬁmrz?v
of £1 each bold block letterlng

The assistance is to be given to: {note 2) __Foleywood Limjted

Heathcote Way

Heathcote Industrial Estate
Warwick CV34 GTE

The assistance will take the form of:

See Schedule attached

He‘parson who (hag aequiceswill acquire]t the shares is:  dofote as
Foleywood Limited appropriate

The principal terms on which the assistance will be given are: :

The execution of the D

ebenture and Guarantee as detailed in
the Schedule attached.

The amount {if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis NIL . ! :

The amount of zash to be transferred to the porson assisted Is £, _NONE

The value of any asset to ba hransforred to the parson asslsted is £ NONE




Pleosa do not
writa in *
this. morgin Lo

Please complute
legibly, preferably
In black typs, or
bold black leitering

* delete either {s) or
{b} as appropriate

£

The date on which the assistance is to be givenis_an o 'r_hefnm.,ﬁlst_,lanuan;p____ 1989 .

(24
H\We have fofmed the opinion, as regards this company's initial situation immediately following the date
“on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts,.{note 3)

{a){}/We have formed the opinion that this company will be ablo to pay its debts as they fall due during |
the yaar immediately following that date]*{note 3) &YQ{D

(AL TSI KOS FES NS XATHHIRENS SR IS BS DRI HHe B BRI S M et ot T
FY ORI e MRG0T MRS R A WK S S B K K S IR W A N th S aPheX
RSO OR N AR ONIHE NADR KA T KRS K ZR XX

And we make this solemn declaration conscientiously believing the same to be tru2 and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at ZGL,)Q\,: Mo &R Declarants to sign below
o= .
ey naoenlony Sc.— \_ﬂ / j%/
—— [ \
the_ﬁ day of JeAANAA O ) -
one thousand nine hundred and C":IGI.’ M&/"?V‘ -0 % I & k -

before me -L[P ona r{ DOM/LQ.Q ? Wﬁ C
A Commissioner for Oaths or Notary Public or Justice of i ‘M

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths,

NOTES

1 For the moaning of “a person Incurring a
liatifity” and “reducing or discharging a
liabitity" seo section 152{3) of the Companies
Act 1985.

2 Insert full name(s) and address{as) of the
person{s) to whom assistance is to be given; if
a raciplent Is a company the registered offico
addrass should be shown.

3 Contingent and prospective liabilities of the
campany are 10 be taken into account - seg
saction 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of tho Companies Act 1985 must be annaxed
to this form,

Page 3 Companios Form 155(8)b Stat-Pius Ltd., Stat-Plus Housa, Groonlen Park, Prince Goorge's Road, London SW19 2PU Tel, 01.846 6600

STOT-PLLE Stat-Plug Group PLC

GHH



. SCEEDULE l .

The execution by the Company of the following:-

1. The joint and several guarantee by the Company of Foleywood Limited‘s
obligations under Facility Documents {the "Facility Documents” as
defined in the Senior Loan Agreement) to be entered into on or before
3lst January 1989 in favour of Bankers Trust Company as agent on behalf

of the Beneficiaries under the Facility Documents.

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries under the Facility Documents to secure the company’s own
obligations undar the Facility Documents to be entared into on or

before 31lst January 1989.

- ! "\‘”f-‘evi‘. . : .

CAQC29$9.04.at
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SCHEDULE 2
Stephen Leslie Burton of Woodhanger Cottage, Old Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West
Midlanda

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey,
GUL zNY

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Hants, GU35 3LZ

Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, Wast
Midlands

John William Callow of 26 Dedd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick

Pater Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Avon,
Cv3s 7QT

CRAQC3859.04.at
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+ COMPAMIES FORM No. 155(6)b

Deciaration by the directors
of a holding company in
reiation to assistance for the
acquisition of shares

Piease da not Pursuant to section 155(6) of the Companies Act 1985
write iin this
margin

To the Registrar of Companies For official use  Cumpany number
Ploaze complete L . S
{agibly, praferably | I | 970238
in black type, or o e
bold block lottaring  Name of company

Nots « HESTAIR SPECIALIST VEHICLES LIMITED
Ploase read the notes

on page 3 before _I
complating this f%ﬁ.

* Insart full name XANe o
of cempany

Please see attached Schedule 2

o insert namals) and
address(as} of all
the directors

! f:::,‘:p':shu & pHEXBNKLREOt{all the directors]t of the above company (hereinafter calied ‘this.company’) do

solsmnly and sincerely declaro that:

§ gellu:::z ;gi:ng:aor The business of this company is:
£ f AT XBATONEK M ATH LS BN HOMAR N ISR AN KRNSO OR XX B AN M A DRAK X
4 U O S BRI M OIS ER AT SO I M B0 A 0K XHEX Krs Nt oo e ACUTBR R X CA R0
7 sesosoombusissoommiradkiiogdomix
{c} something other than the abaves

This company isXthiti[al holding company of* __Donnis Eagle Limited
which is

proposing to give financial assistanca in connection with the acquisition of shares
£ inslihis companyllx

orhotkirmeereenusbdbixsmomrrnxtkx 4

fjreel e edetee P Y t_-;:"v

T PO R T 3w B

Prosantor's nama addrass and For official Uze e g i
;
[

&3

(3¢
reference {if any): Ganeral Section Pdat robm? F E 1 178
Clifford Chance
Royex House

Aldermanbury Sqguare
London EC2V 7LD

Psge 1 f'e,f’- DCJ—/CJQQQ
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. e T ¥ "

|m The; persen who [hag seasizasiliwill acquire)t the shares is:

. = M aiE b A v . e Fr— T R ——_——
RN i o \ .

Tha assiﬂtanco is for the purpose of Ltha! acquisitionmnnxhgw;mskm}lwmmmﬂme 1 Prense ;0 ot

18 $HFBENS BRI ISk, . BYRER.+ [note 1¥ mm@n

Phﬁwcoﬂfﬂa

- - g

The number and class of the shares acquired or to be azquired is; ._200_Ordinary Shares ;;Ilbl::hl;;uf' Y
of £1 each bold block tattering

" The ..ssistance is to be given to: [nota 2) ___Foleywood Limited
Heathcote Way

Heathcol. Industrial Estate
i Warwick CV34 6TE

The assistance will take the form of:

Sees Schedule attached

1 dalete as
Foleywood Limited appropriate

The principai terms on which the assistance will be given are:

-

]
Xz

The execution of the Debenture and Guarantee as detailed in

, the Schedule attached. i

The amuunt (if any) by which the not assets of the company which Is giving the assistance wili be reduced

by giving it is __NIL

The amount of cash to be transferred to i rerson assisted is £ __1INE

NONE
The valua of any asset to be transferred to the parson assictod s £ Page 2




Please do not
writs in ° ",
this margin .

LI

The date on which the assistance is 1o be givenis_on_or before st January 1989 .

Ploase comiplets 'ﬂ‘@’ #We have formed the opinion, as regards this company’s initial situation immediataly following the date

lagibyy, prefarably
in biack typs, or
botd block lettaring

found to be unzble to pay its debts {note 3}

on which the assistance is proposed to be givan, that there will be no ground on which it could ihen be

ﬁﬁ (a}{}’We have fcrmed the opinion that this company will be able to pay its debts as they fall due during

* Jdelete githar (a} or

the year immediately following that date]*{note 3)

1D 35 99BIORIISIG) s B O R HE X IXS SSRGS S KBS KR Hk
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K

And ¥we make this solemn declaration conscientiously believing the same to ba true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Der‘lared at //
2 el ford S

(Y79 day of ._Mm..c-ucmﬁ———
one thousand nine hqu and e.?a')

e e e i

I’?“Enﬂ-—'\

before me //v\ /\W@M% ——

A-Commissiorsr for Oaths or-Notdry-Publis-or-Justice .of
thePgace-or a Solicitor having the powers confarred on
wGoemmiasioner-for-Qaths,

-

Dsclarants to sign below

AT N

ey —

NOTES

1 For the meaning of “a person Incurring o
liability” and “reducing or discharging a
liability” see saction 152{3) of the Companles
Act 1685,

2 Insert full namels) and address{es) of the
person(s} 10 whom assistance is 1o be given; i
a reciplent is a company the registered offlce
addrass should be shown,

3 Contingent and prospective Habilities of the
company aiv to be taken into account - seo
section 156(3) of the Companies Act 1585,

4 The auditors report required by sestion 156{d}
of the Cornpanies Act 1985 must be annexpd
to this form.

Page 3
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. SCHEDULE l

The execution by the Company of the following:-

1. The joint and several guarantee by the Company of Foleywood Limited’s
obligations under Facility Documents {the *Facility Documenta® as
defined in the Senior Loan Agreement) to be entered into on or before
31st January 1989 in favour of Bankers Trust Cempany as agent on behalf

of the Beneficiaries under the Facjlity DPocuments.

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Benoficiaries under the Facility Documents to secure the company ‘s own
obligations under the Facility Documents to be entered into on or

before 3lst January 1989,

.
-

T .
N

CAQC2959.04.at
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SCHEDULE 2
Stephen Leslie Buyxton of Woodhanger Cottage, 0ld Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West
Miliands

Robert Antheny Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey,
GUL 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Beadley, Hants, GU35 3L3

Patrick Brendan Geary of 2), Sherratt Close, Walmley, Sutton Coldfield, West
Midlands

John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Aven,
CV35 7Q7

CAQC38%$9.04.at
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Price Waterhouse ﬁ

REPCRT OF THE AUDITORS TO THE DIRECTORS OF HESTAIR SPECTALIST VEHICLES
LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors
dated 30 January 1989 in connectdon with Foleywood Limlted's proposed
purchase of all of the ordinary shares of the company. We have inquired
into the state of affairs of Hestair Speclalist Vehicles Tdmited so far
as necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by
the directors in their declaration as to any of the matters required to
be specified therein is unreasonable.

Fri (onfostivm.

PRICE WATERHOUSE

Chartered Accountants 30 Janvary 1989
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© ‘nsart naine(s) and
address{es) of all
the directors
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COMPANIES FORM No, 155(8)b

‘Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

0|

Company number

Pursuant to section 155(6) of the Companies Act 1985

For official usa

= = ey

O N

[ A S

Ta the Registrar of Companies

970239

Name of company

* HESTAIR SPECIALIST VEHICLES LIMITED

#We o Please sce attached Schedule 2

YOS BIREEIHHall the directorst of the above company (hereinafier called ‘this company’) do -
solemnly and sincerely declare that:

The business of this company is:

p E00s 7 100 C8 D O e B A AT A B GGG I e aG AR G AR B e s BB bttt ) 4

WHKEMWWWKWMWHWHHMWWMWMKK
AHYPONEA SR X M RIS R AR E XXX

(¢) something other than the above$

Hestair Eagle Export Limited =N \\“\

which is

This company isma})@olding company of*

proposing to give financial assistance in connection with the acquisition of shares
ln&this companyl

_thrckoree crnmsinnhtisotmsxe ki //

For official Use
Genaoral Sectlon

Prusentor's name address and
reference {if any):

Clifford Chance

Royex House
Aldermanbury Square
London EC2V 7LD

EQ,P : 36«7’/561@@
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lf?f porposinat tabetorsaitemd. t (note 1) witte {n

i v this'margin

1

" . Plaase compiate
Yhe number and class of the shares acquired or to be acquired is: 209 _Ordinary Shares lngibly, prefarably

in black typs, o
of £1 each _ ] bold block lettering

A

o T R ghE e <RI

= e

The assistanse is to be given to: {note 2) __ Foleywood Limited
Heathcote VWay

Heathecote Industrial Estate

Warwick Cv34 6TE

[

The assistance will take the form of:

See attached Scheduledi,

7 The person who-thpasagiediwill acquire]t the shares is: % doleto as
Foleywood Limited appropriate

The principal terms on which the assistance will ba given are:

|
E
‘.
|
|

The exccution of the Debenture and Guarantes as detalled in
l Schedule 1 attached

The amount {if any) by which the net assats of the company which is giving the assistance will be reduced
by giving it is NIL .

The amount of cash to be transferrad to the person asslsted is £__ _NONE

NONE
The valua of sny asset to be transferred to tha persen assistad is £ Page 2
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welts In
this margin -

:’.‘:?&; ?xfﬂm’ly {]ﬁMe have formsd the opinion, as regards this company's initial situation immediately foliowing the date

in black type, or i ¢ 1 : . .
bold Slock Isttaring on which the assistance is propesed to be given, that there will be no ground on which it could then be
. found to be unable to pay its debts.(ncte 3)

Jﬂmﬁx\Ne have formed the opinion that this company will be able 1o pay its debts as they fall due during
* delets oithar ‘a) or the year immediately following that date]*{note 3)
{6} a5 approprietsf D K R O D N A S AR W R S B B S B PR AN RS RN SR PR B o A 8
FiE A FOYRNGT HHK SN IOE R A OB OR300 IR B e d BN K S AN BAH M RS0 REXX
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6)/? And t/fwe make this solemn declaration conscientiously believing the same to ba true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Dedarsd at L7 /Q,_,/J,,c 15 /?// Declarants to sign below
ZMLM // 5 '17”&1.70

D, e—-—“"'"-'
he_.% day of _(JIeasa e onn —
one thousand nine hun}rﬁd and &

before me /& //(I’W—-%wa—

A I—h{{o/BW-PubﬁmuUMf
the~P=ace-or-a Soiicitor having~the powerstonfersrsd on
a Commissionerfor-Osths.

NOTES

1 For the meaning of “a person incurring 8
tiability” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

2 tnsert full nama(s} and addreas(es) of the
person(s} to whom assistance is 1o be given; {if
a reclplont Is o company the reglstered office
address should ba shown.

3 Contingent and orospective liab%itles of the
company are to be taken into actount - see
section 156{3) of the Companias Act 1985,

4 The auditors ragort requirad by section 156{4)
of uie Companias Act 1985 must be annexed
to this form.

Page 3 Compantes Form T55{6)b Stat-Plue Ltd,, Stat-Plus House, Groenloa Park, Prince Goorge's Rosd, London SW18 2PU Tel, 01-846 6500  GHH
BTAY.PLLNA Stat-Plus Group PLG
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Price Waterhouse m

REPORT OF THE AUDLTORS TO THE DIRECTORS OF HESTAIR SPECYTALIST VEHICLES
LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examlned the attached statutory declaration of the directors
dated 30 January 1989 in connection with Foleywood Limited's proposed
purchase of all of the ordinary shares of the company. We have inquired
into the state nf affairs of Hestalr Specialist Vehicles Limited so far
as necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by
the directors in their declaration as to any of the matters required to
be specified therein is unreasonable.

(A dirtafomac

PRICE WATERHOUSE
Chartered Accountaunts 30 January 1989

I TS wewmes o Te Lk

CUniPale.. sl
Z5FEDR5089
M a7

AmETH TRETRM T AT, 2

e Sl TR RER

ISV .,\ ;‘:':u ol
13FED1989
35

oot derdesn Bamghan Dirts) Cniclr Coobungn Ghargow Lerds Levgoter Liveipds? Linddn Brehaater B Voationn., Bova ok, Noiaghan Toshil b1 AR 3 Sordtonstel end Wiadear

FUESHER SEMBIN, YA
" = * t

ST Tha pariseiens s pancon eca et L cosia O Mok Tawers S2Hondan Bdog Ghecl 1onzon LES 85 wheio o Dot o s patngin Rames (3 890, 300 et e, 1 7

Tha fim e 2oetcsd by B bt e o T § kaitazed A o 08 20 m Friglaatand Wa'es 1o ey 0o igalieol fuosihang

b

R




‘¥

SCHEDULE |.

The execution by the Company of the follswing:i-

1. The joint and several guarantee by the Company of Foleywood Limitad’s
obligations under Facility Documents (the "Facility Documents* ae
defined in the Senior Loan Agreement) to be entered into on er before
3lat January 1989 in favour of Bankers Trust Company as agent on behalf

of the Beneficiaries under the Facility Documents.,

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries under the Facility Documents to secure the company ‘s own
obligations under the Facility Documents to be entered into on or

baefore 31st January 1989,

CAQC29$9.04,at
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SCHEDULE 2
Stephen Leslie Burton of Woodhanger Cottage, Old Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West
Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey,
GUL 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Headley, hents, GU35 8LZ

Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, Wast
Midlands

John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lana, Alveston, Nr Stratford on Avon,
CvV35 7QT
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Page 1

Ml} FOEROXANEEW K all the diractorg]t of the above company (hereinafter called

\ﬁ,t;’g This company is Rizfjalholding company of* _Hestair Eaple Bxport Limited

o
W

COMPANIES FORM No. 155(8)b

.Decixration by tho directors
of a holding company in
relation to assistance for the
acquisition of shaves

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companias For official use Company number
fromm o e e ey
I I 970239
L T T, -

Name of company

HESTAIR SPECIALIST VEHICLES LIMITED

L

AHWep _ Please see attached Schedule 2

‘this cornpany’) do
solemnly and sincerely declars that:

The business of this company is:

?WKKKBMWEM&HH&%M}W&H&WNW&NMWHNW\W&BXWBWIW@WK

mxxammmmmmmmxxwmmmnmmuxe@mxuwmmpmwmammmuu
xamummxmmmumﬂm&mkmx

(¢} something other than the aboves

which is
prepasing to glve financial assistance in connaction with tha acquisition of sharas
in,gthis compan)ﬁg
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| -
.

For official Use P
Genere! Soction Post roond - hvy

o
P w4

[P

Presentor's namie addrsss and
refarence (if any):

Clifford Chance

Royex Housge
Aldermanbury Square
London EC2V 7LD
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The assistance is for the purposa of, {that acquisition][saduckrxaxsieximang R tnkiitkinmmraddorthax Piense do o
{ prorpem ol theanaitsitond. t (note 1) ,, mrﬂ:'mlﬁ

® Pleass compisto

The number and class of the shares acquired or to be required Is: ... 200 Ordinary Shares. :;ﬂg?.’gﬁ;u';?'v

of £1 cach o bold block lettering

The assistance is to be given to: {note 2) ___Foleywood Limited .
Heathcote Way

Heathcote Industrial Estate
Warwick CV34 6TE

The assistance will take the form of;

See attached Schedulci.

? N
£7 The person who Hesswegimdiwill acquire]i the shares is: 1 delate a8
Foleywood Limited spproptiste

Tha principal terms on which the assistance will be given are:

The execution of the Debenture and Guarantee as dntailed in
Schedule 1 attached

The amount {if any) by which the net assets of the company w M8 giving the assistance will be reduced
NIL

et

by giving it is

The amount ¢! cash to bo transferred to the person assisted is £ NONE

NONE
The value of any assst to be transferrad to the person assisted Is £ Page 2




‘:fh':“hdo ot T Tiha date Ln which the assisthnce isio'be given 8 _,b;‘rfgm:ﬂﬁmm"y TREG
fio
. thiz margin .,

::‘:l.b‘l; C;:‘J!::::gg(@ 1”Ne hava formad! the opinion, as regards this company's initial situation Immediately following the date

In black type, or : H H i 4 H ich i !
botd block lettoring nn which the assistance is proposed to be given, that thers will be no ground on which it could then be

found to be unable to pay its debts.({note 3}

Nﬁxamxm have formed the opinion that this company will be able to pay its debts as they fal’ dus during
* delete either {a) o the year immediately following that date]* (note 3)
(D) S AP OPate K RO e NG Y e X K S AR AT A B S S RS K B BN
MQ FA A RO K IR I b XBaE XOSKF NN HINEGE B E X0 A B A S YT A E R SRS o AR & XY
KA HERE XK B HIGKUE M I EX

And¥we make this solemn declaration conscientiously believing the same to be irue o by virtue of the
provisions of the Statutory Declarations Act 18385,

Baclarants to sign below

- S e

L5

Declared at __ ASAL LM LK

L
the___ Sar day of Arhy APy y % [;’ /}{ |
one thousand nine hundred and Q\IJ!LJ-"I Al //

A .
before me Nrmé[‘v'»‘tl»\_ ((/) fu\--; /‘l/“ - \M( ,m?

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powars conferred on \ ———
a Commissioner for Qaths. ~N

NOTES

t  For tho meaning of "a person Incurring &
liabrty” and “reducing or discharging a
llability” sae section 152(3) of the Compaenias
Act 1985,

2 Insert full name{s} and address{os) of the
peorson{s) to whom asslstance is to be given; If
: a raciplent is a company tha registered office
‘ address should bo shown.

3 Contingent and prospactive liabllities of the
company arg to be taken inle account - see
saction 156(3) of the Companles Act 1985,

4 The auditors report raquired by soction 156(4)
of the Companies Act 1985 must be annexad
to this form.

Page 3 Companles Form 156{G)hb Star-Pivs Lid,, Stur-Flus House, Groenlea Park, Prince George's fload, London SW18 2PU Tel, 01-848 BEO®  GHM
WYOTELLIS Stat Plus Group PLC
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SCHEDULE |, /\O‘u‘&/\l QJQ.
Ehere 1oz

The execution by tha Company of the following:-

1. The joint and several guarantec by the Company of Foleywood Limited’s
obligations under Facility Documents (the "Facility Documents* as

defined in the Senior Loan Agreement) to be enteied into on or before

3lst January 1989 in favour of Bankers Truat Company as agent on behalf

of the Beneficiaries under the Facility Documents.

2. Debenture in favour of Bankers Trust Company as agent on behalf of the

Beneficiaries under the Facility Documents to secure the company’s own

obligations under the Facility Documents to be entered into on or

befora 31st January 1989.

CAQC2959.04.at
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SCHEDULE 2 HSG [y l"ﬁ}‘? : ..-' o
Stephen Leslie Burton of Woodhanger Cottage, 0ld Barn Lane, Churt, Surrey . ;i”
Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West ,?;'m

Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey, P f'
GU1 2NY o

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Hants, GU35 8LZ
Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, West
Midlands

John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick ) K
Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Aven, Tty
CV35 7QT A
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Company number

970239

COMPANIES FORM No. 155{6)b

Declaration by the directors
of a holding company In
relation to assistance fov the
acquisition of shares

Pursuant to section 155{6} of the Companies Act 1985

To the Registrar of Companies For official use
[anlianie el il

| U I g |

Name of company

* HESTAIR SPECIALIST VEHICLES LIMITED

*We o Please see attached Schedule 2

FRGOIK BN all the directors]t of the above company (hereinafter called ‘this company’) do
solemnly and sincerely daclare that:

The business of this company Is:

XK B K PO K R D BRI H SN B S K KR Xt R S NI SR KB R HaRas X

BN YOS K SO HOERS YIS HA XM K KAAHOEK TS MYODHH O NG KR F R AN KIB2X OGS MK N
PIN KN ORE IES S K B R A G N R X XX

{c} something other than the abovel

This company is J#ifalholding company of* Hestair Eagle Export Limited

which is

proposing to give financial assistance In connection with the acquisition of shargs
inkthis compan)ﬁ(

XHRROHH NI CR DI ORR KON KX
Presentor's name address and For official Use ﬂ P o :“""'"55 1
reference (if any): Goneral Soction Ponljroor@ Y039
Ciifford Chance A § a7
Royex House T el

Aldermanbury Sqguare |
London EC2V 7LD !
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éThe assistance Is for the purpose of;{that acquisition][pactecdngaxalisrhmmaing Rty nmmeackiotthay Plossa do not \7 §
. 130 |
\Vpurgios;at thacaabiiond.t (note 1) wittein NS

. thigmargin_
. Plasss complete
The number and class of the shares acquired or to be acquired is: __200 Ordinary Shares };ﬂ;?.lzipt;'g:'glv
of €1 each _ bold block fattering
The assistance is to be given to: (note 2) __Foleywood Limited
Heathcote Way
Heathcote Industrial Estate
Warwick CV34 BTE
The assistance will take the form of:
See attached Scheduled,
he person \who truwxeapiredi[will acquire]t the shares is: 1 dolate o
Foleywood Limited appropriate

The principal terms on which the assistance will be given are:

The execution of the Debenture and Guarantee as detailed in
J Schedule 1 attached

The amount (if any) by which the net assets of the company which Is giving the asslstance will be reduced

by giving it is NIL

The amount of cash to be transforred to the person assisted is £, NONE

NONE
The valus of any asset to be transferred to the person asslsted s £ Page 2




teln |

s margin v

|2%

ne compivte . XAVe have formed the opinion, as regards this company’s initial situation immediately following the date

Ibly, pretarstly
dck type, ac
'd blocik lettering

Joleta aither (a) or
b} as aporopriate

* on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its dabts.(note 3)

IHHYWe have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that date]*{note 3}

YO KN U ODTOIO TN RIERE KN WK UM BK K S8 mMp ARy AR N AR TSP IRt gatel aRaAwve
K SOTREER FHeK AR R XN XMW I X P IS K N BB X NI R HRIA A R EHEN SRS OTREXX
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And ¥we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Azt 1835,

Declared at Qo_w@k f‘/‘W-QQ- Declarants to sign below
]
WMMM(ED ttANA] Sy, — / %@4{
Lercldean =1 2. DAL
the 2 Omday of __* .t MbL_O’:F\J-a/ . ;X
one thousand nine hundred and 6»‘;3 1/:5’/\4 —Anl LD \“--:

before me Jlﬂﬁ@//@\ W é)//{/[/(jip ‘\O% QQUV)

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of “a parson incurring a
liability* and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1885,

2 Insert full nameis} and addressies) of the
person(s) 10 whom assistance is to be given; if
a reciplent {s a company the reglstered office
address should be shown,

3 Contingent and prospective !abilities of the
company are to be taken into account - see
saction 156{3} of the Companies Act 1985,

4 The auditors report roquired by section 156{4)
of the Companies Act 1385 must be annexed
to this form,

Page 3 Companles Form 165(6)b Stat-Plus Lid., Stat-Plus Houss, Greonlea Park, Prince George’s Road, London SW19 2PU Tol. 01-646 5500 GHH

BTT-PLLG Stat-Flus Group PLC




SCHEDULE L

The execution by the Company of the following:-

1. The joint and several juarantea by the Company of Foleywood Limited’y
obligations under Facility Documents (the "Facility Documents* as
defined in the Senior Loan Agreement) to be entered inte on or before
3lst January 1989 in favour of Bankers Trust Company as agent on behalf

of the Beneficiaries under the Facility Documents.

2. Debenture in favour of Bankers Trust Company as agent on bghalf of the
Beneficiaries under the Facility Documents to secure the company’s own
obligations under the Facility Documents to be entered into on or

before 31st January 1989.

(teno. 1 Qonap

CAQC29$9.04.at
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SCHEDULE 2 ",
Stephen Leslie Burton of Woodhanger Cottage, 0Old Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West N
Midlands L

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey, e
GU1l 2NY S

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Hants, GU3S5 8LZ ‘Jw;
Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, West o

Midlands S
Jobn William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Aven, S b
CV35 70T

CAQC38$9.04.at S
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Please do not
write in this
margin

Please complete
lagibly, preferably
In black type, or
bold block lettering

Note

Please read the notes
on page 3 before
completing this form.

* insert full name
of company

@ insert nameis) and
address(es} of all
the directors

T daolete o8
appropriate

§ delete whichaever
is inappropriate

COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of chares.

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company nutnber
o 970239

Name of company

«  oPECIALIST VEHICLES LIMITED

¥We @ _..See_Schedule 1 _attached -

[thesolgdinegior][all the directors]t of the ahove company do solemnly and sincerely declare that:

The business of the company is:

(mhtlak ok mylreonavisedbankliicansed instikuianik within the meaning £4 e BaRKR A ASEHI R x

(RS 2% RDRRR RHIIAIERDHOTERERLIRR DHIHK R4 BBIDRKIZNEECIRRRRER SRR BB | -
mEHRCOBisnass Ot UciteddnaRRNS

{c) something other than the above’

Ll

The company is proposing to give financial assistance in connection with the acquisition of shares in it.

The assistance is for the purpose of [that@gguisitignlireducing or discharging a liability incurred for the -,
purpose of that acquisition].t N

The number and class of the shares acquired or to be acquired is: 200 _Ordinary Shares
of £1 each

MO TR AR
Presentor’s name address and For official Use UOMFKNIES ': Ews E

reference {if any}: General Section F{Ft - E\JT:D -

SR NS [
CARTER FABER . . e g
10 Arthur Street LOMpAt ¢ -
LONDON 29FER 1990 23 FEB 1990

ECAR 9AY




The assistance is to be given to: (note 2} __Trinity Holdings Limited, Please do not ol
Heathcote Way, Heathcote Industrial Estate, Warwick, CY34 6TE m's‘?ngrgin ’
Please complete -,
lagibly, preferably - v
in blazk type, or s
bold block lettering .
The assistance will take the form of:
The execution by the Company of the Deposit Agreement to be entered .
into between (1) the Company, (2) Bankers Trust Company as Security “ '
Agent and (3) Midland Bank plc as Depositee Bank, a copy of which is #
attached hereto. ]
Vo
t
y ~The person who [has acquired][wilkzonuisalt the shares is: t delete as b :
- Trinity Holdings Limited spproprinte by
The principal terms on which the assistance will be given are:
"‘_.;" 5
The terms are as contained in the couy Deposit Agreement attached hereto. S
TR
RO
The amount of cash to be transferred to the person assisted is £___NONE
i,
A ",;v‘\‘ n: ¥
The value of any asset to be transferred to the person assisted is £,_NONE - : Lo

-
The date on which the assistance is to be given is ___ b M i wJ 1990 . Paga 2 L




- b e

T 2
Pleiassi»do nat ¥We have formed the opinion, as regards thd compa'ny‘:. Tnitial situation immediately following the date on -
virite in . . '
this margin which the assistance is proposed to be given, that there .vill be no grour:d on which it could then be found '
B 3
Please complete H . o
legibly, preferably to be unabie to pay its debts.{note 3) L

in Glack type, or
bold block lettering

{a)iiiVe have formed the opinion that the company will be able to pay it's debts as they fall due duiing the .

* delote elther {a) or year immediately following that date]*(note 3)

(b s soProRRe (jfikiminteaderiomemmentR AR RSNk DK ASNRRRY WA SRmaRheodtRk tscmslinn 7 NI
havexfovosk hecamiminndhek thesamperoumibbecbinimosniniasmin kiR mantonebiig |~ NN
COXMXSNGRENDODHIR KRR MRRIEEN

And l/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835. ‘ N

Declared at__Hgatheeto Mo Heathi ot Declarants to sign below

hdudmd Estets \wonungh 5 Hhe . :
CC“ uril\.mi cx} N ‘pw‘-"d'l % /
the__ A Gk day of __Fehruay -~
— <.

one thousand nine hundred and mM'z'tLj

F——
before me | Q ( )UL’J‘&\RF‘_\,

A-Lomissioner for-Oaths -or-Notary Public or Justice of /vw""'*“u-" - \ "]
the.Poacs-or-a Solicitor having the powaers conferred on
a Comissioner for Qaths.

TR CLLELENSH AW
NBARGME  vAUCWAN

NOTES

1 For the meaning of “a parscn incurring a
|iability” and “reducing or discharging a
liabitity” see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address{es} of the
person(s) to whom assistance Is 1o be given; If
a recipient is a company the registered office
addrass should be shown,

3 Contingent and prospsctive llabilitlas of the
company are to be taken Into account - see
secticn 156{3} of the Companies Act 1985,

4 The auditors report required by sectlon 156(4)
of the Companies Act 1985 must be annexed
to this form,

~H 4




GEOFFREY HAROLD HOLLYHEAD of 12 Four Oaks Road, Four Oaks, ¥ .|
Sutton Coldfield, West Midlands. PATHASR)

STEPHEN LESLIE BURTON of Woodhanger, 0ld Barn Lane, Churt, e
Surrey. R X

PATRICK BRENDAN GEARY of 21 Sherratt Close, Walmley, Sutton o
Coldfield, West Midlands. RS

NIGEL SONATHAN WARD of 54 Hilland Rise, Headley, Hampshire. ; i

ROBERT MAURICE RAWLINSON of 5 Bellingham Close, Heatherside, 0%
Camberley, Surrey.

ROBERT ANTHONY BRYSON of 24 Rodney iVay, Boxgrove Park,
Guildfoxrd, Surrey.

BARRIE EWART MEALING of The 0ld Deanery, The Butts, Warwick. o
JOHN WILLIAM CALLOW of 26 Dodd Avenue, Myton Road, Warwick.

PETER GROVE of Church Cottage, Church Lane, Alveston, iyl
Stratford upon Avon, Warwickshire. »

MICHAEL JOHN UNDERHILL of 8 Ennerdale Driwve, Halesowen, West OH
Midlands.

COMPANIES HOUSE S
RECEVED e
LOMPEN (e PRICE T
J2FES1090 23 FER 1991 e




COMPANIES FORM No.155(6)a

Declaration in relation to
ascistance for the acquistfion

of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1985

write_ln this

margin

E,';{’,;‘;,"’:r’:?;f:&y To the Registrar of Companies For officiai use ~ Company number

In black type, s

bold tf!ocm:tt:rring !_ _ _!_ B _!_ : __! 970239
Name of company

glom d the nou

as5e re B notes
o:page:?before ° * SPECTALIST VEHICLES LIMITED

completing this form.

* insert full name,
of company t/We o ___See Schedule 1 attached

o insert name{s)fay
addressies) offa
the directors

g ! ggl‘;f;?m %, sale:diseeigrilall the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:
§ﬁseilg;%;\:2i:2:¥er (EXIBROStE xecogtitse g Hank] Hicrnsad Jostuton] L withir X e aoaning of thx BRAKNEO0bbBRA x
(BXtharataporsaiahotisedundensectinpiondk ok hex nsurancexRonpanies kend8B2A0atkRR
WEHISHLOOUEINEESIH R UMD 0
: (c} something other than the aboves

The company is proposing to give financial assistance in connaction with the acquisition of shares in it.

: The assistance is for the purpose of fthatowquisiieiireducing or discharging a liability incurred for the

y purpose of that acquisition]s

200 Ordinary Shares

The number and class of the shares acquired or to be acquired is:
of £1 each

‘ Ty ]

\ Presentor’s name address and For official Use
' reference (if any): General Saction Post roo

CARTER FABER ; . )
10 Arthur Street Wt
LONDON P

EC4R 9AY

Ref" RUG | :




-

The assistance is 1o be given to: {note 2} ___Trinity Holdings Limited, Pleas? do not
write in

Heathcote Way, Heathcote Industrial Estate, Warwick. CV34 6TF this margln

Please complate
legibly, preferably
In black type, or
bold block lattering

The assistance will take the form of:

The execution by the Company of the Deposit Agreement to be entered
into between (1)} the Company, (2) Bankers Trust Company as Security

Agent and (3) Midland Bank pic as Depositee Bank, a copy of which is
attached hereto.

The person who fhas acquired)bit seanixalt the shares is: t g;:frt:p?ﬁ: N
. Trinity Holdings {imited

The principal terms on which the assistance will be given are:

The terms are as contained in the copy Deposit Agreement attached hereto.

The amount of cash to be transferred to the person assisted is £ NONE

The value of any asset to be transferred to the person assisted is £. NONE . —

The date on which the assistance is to be given is 16th February 1990




' .

Ple_?setz donot 1¥We have formed the opinion, as reg:ards qf; company’s initial situation immediately following the date on
wrie in 1

this margin which the assistance is proposed to be given, that there will be no ground on which it could then be found
Plzase complsto i

logibly, oreranty to be unable to pay its debts.{note 3)

in black type, or
bold block lettering

(a)iAWe have formed the opinion that the company will be able to pay it's debts as they fall dus during the
» defeta elther (a) or year immediately following that date]*(note 3}
(b) @3 2pproprinte K e REBIEXIOXODR G R XA E X BT Ok ADEX BN N AR Mo thon K d A s seicbdture
Ravex ok sheapiiondhet Ae srropeapnihbex abbexsoxayitx debteir ionithin ADmamttoofdh s |,
EEmHencementodidor wioringmmdinnix 3k

And /we make this sclemn declaration conscientiously believing the same to be true and by virtue of ithe
provisions of the Statutory Declarations Act 1835,

Declared at_Specialist Vehicles Limited Declarants to vign below
Woodbridge Works, Guildford, Surrey % [~
%«: 7
the 16th day of FEbruarY iﬂl .
' ——

one thousand nine hundred and inety - L —

4r it
before me s DI fon

A Comissioner for Oaths or Notary Fublic or Justice of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths, /C

NOTES

1 For the meaning of “a parson Incurring a
liabllity™ and “reducing or discharging a
liability” see sactlon 152{3) of the Companles
Act 1985,

2 Insert full name{s) and address{es) of the
person(s) to whom asslistance is to be given; if
a racipient is a company the registered office
address should be shown,

3 Contingent and prospective liabilities of the
ccmpany are %o be taken into account - see
section 156(3} of the Componlas Act 1985,

4 The suditors report required by section 166(4)
of the Companies Act 1985 must be annexed
to this form,




SCHEDULE 1 ST
GEOFFREY HAROLD HOLLYHEAD of 12 Four Caks Road, Four Oaks, o
Sutton Coldfield, West Midlands.

STEPHEN LESLIE BURTON of Woodhanger, 0ld Barn Lane, Churt,
Surrey.

PATRICK BRENDAN GEARY of 21 Sherratt Close, Walmley, Sutton
Coldfield, West Midlands.

NIGEL JONATHAN WARD of 54 Hilland Rise, Headley, Hampshire.

ROBERT MAURICE RAWLINSON of 5§ Bellingham Close, Heatherside,
Camberley, Surrey.

ROBERT ANTHONY BRYSON of 24 Redney Way, Boxgrove Park, gEe S
Guildford, Surrey. T

BARRIF EWART MEALING of The 0ld Deanery, The Butts, Warwick.
JOHN WILLIAM CALLOW of 26 Dodd Avenue, Myton Road, Warwick.

PETER GROVE of Church Cottage, Church Lane, Alveston, *
Stratford upon Avor, Warwickshire.

MICHAEL JOHN UNDERHILL of 8 Ennerdale Drive, Halesowen, West o
Midlands. :
T \Ei
P N - i<~'\! !QF ‘.“
é,f' CXL I B RIS :
22FrR YN 0 hag .
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SPECIALIST VEERICLES LIMITED
as Company Py
- BANKERS TRUST COMPANY
a8 Security Agent *jim
and o
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MIDLAND BANK PLC SR
ap Deposltee Bank *} .
i
."“.4‘ :
..r""] H

Ciifford Chanca :
London RN A

5
L) =
3
D
' (N
f
- P . .
‘i
e v i
Ty
L .
. "
. .
.
HE &
R
.
-
n




FROM ROYEX 08 FLOOR. " 2,15,1990  15:57 Py 3

'  t

EHIS DEPOSYT AGRYFIT . iy mads ag » “sed the dey of Faebruary,1990.
BETHEAN:

(1) SBPECIALIST VRHICLES LIMITED (Co. No., 970239) whcae registered oftfice is
at Woodbridge Works, Guildford, Surrey (the "Company™);

(2) BANXERS TRUST COMPANY of 1 Appold Street, Broadgate, London (the
vB8ocurity Agent") in its capacity as sscurity agent for and on behulf
of the Benaficilaries (as defined below); and

(3) MIDLAWD BANK PLC of PO BOX 161, 110-114 Cannon Street, London
(*Midland®) in 1its capacity us deposites bank.

® 2AS

(A) By a loan agrgement ("the Senior Lioan Agreemeont”) dated 30th January,
1989 and made between Trinity Holdings Limited (the “Boyxrower") (1},
the Becurity Agent (2) and the Original Lenders (as definad therain)
{3}, the Banks (aB daefined therein) have agreed upon the terms and
subjest to “hs conditions thareof, to provide a loan facillity to the

T“Borroway and Alternative Borrowera (as defined therain) in an amount of
up to 20,500,000 for the purpose of financing part of the cost of the
acquisition of up to 100% of the issued share gapital of sach of the
Company and Duple Intsrnational Dimited (together "the Targeta'),
together with related costs and expansss, to refinance certaln existing
Indebtedness of the Group (as defined therein) and to provide working

. capltal for the Greup.

(B) By a lcan agreement ('the Mezzanine Loan Agreement:) dated 30th January
1989 and made between the same persons as those party to the Senlor
Loan Agreement, the Banks (as definad in the Mezzanine Losn Ayraeement)
hava agreed upen the termes and subjeot to the conditions therenf, to

LT provide a loan facility to the Borrower and Altarnate Borrowers in an

‘- ameunt of up to £4,500,000 for the purpose of financing part of the

k& gost of the acquisition of up to 100% of the Lacued shara capital of
L oach of the Targete, together with related costs shd expenses,
_j, (C) By a guarantea facility agreement ("the Guarantes Facility Agreement")

datoed 30th January 198% and made between the same persons as those
party to the fenior Loan Agreement, the Banks (as defined in thae
Guarantes Faclility Agreement) have agreed upon the torms and sublect to
the conditions thereof, to provide a guarantee and performance bond
facility to the Borrover and Alternate Borrowers in an amount of up to
N £2,000,000 for the purposse of Lpsulng guaranteas, bld and other

" performancoe bonds and indemnitles, together with rrlated costs and
expenses and to replace existing bid bonda and guarantees issued by
Hogtair ple.

(D) By a guarantee (tho “"Guarantes") dated 30th January 1989 and made
(inter alia) by the Company in favour of the Beneficiaries (as defined
bolow), the Company has agreed to guarantes the obligatione of the
Borrower under the Senior Loan Agreement, the Mezzanine lLoan Agreement,
the Guarantee Faoility Agreement and any othar Facility Document (as
definod below) to which tho Borrower im a party.

(E) By a debonture (the "Debantuxe") dated 30th January 1989 and made by )
the Company in favour of the Security Agent on hehalf of tha




Boneficlaries, the Company has creatad security over all its amswmets and
undertaking in respect of its obligations under or pursusnt to the

Guarantee, the Debenture and any other Facllity Dogumsnt (as dafined
balow).

(F) The Company haa agreed to provide further security to the Security
Agent (on behalf of the Beneficlaries) upon the terms and conditiens of
this Depoult Agreement.

(6) All rights and benefits accruing to the S8acurity Agent under this
Deposlt Agreement shall be held by the Security Agent for the
Beneficiaries upon the terms and conditions of an interereditors
agraoment (the "Intercreditors Agrasment") dated 30th January 1989 and

mada batween the Original Lenders, the Security Agent and the
Borrowsr,

(M Pursuant to Clause 4 of the Debenture, the Security Agent has requested
that the Company enters into, and (in a letter from the Swcurity Agent
to the Company and others dated 30th January 1530) the Company has
agraed to enter into, this Deposit Agroeement.

" NoW IT IS ¥ AGREED as followst

i. 1. Interpratation

A:l. In this Deposit Agreemsnt;:-

hWo—cl-ox r Account Number -1VW221912. ; "Specialist
Vehicles Limited ~ Bankers Trust Company: Security Account® {tegether

. wlth any renewal or redesignation thareof) and any other account (the
i Buccessor thereof or replacement thereto) maintained with tha Dapositae

Bank or any other person or opened by the Sagurity Agent or the
Deposltes Bank pursuant to Clause 11;

57¢¢ "Account"” means the account of the Company at Mldland, Sort Code

g "Benaficiaries" means ecach of the Senior Agent, the Senior Lenders,
the Junior Agent, the Junior Lenders (all as defined in the
Interoraditors Agreemsnt) and the Security Agent;

St

"Depoaites Bank" means Midland in its capacity ap depousites bank and

" any other financial institution from tiwme to tlme with whom the Account
) le maintained; '

"Dapoaits" means all monies now or at any time after the date of this
Deposit Agreement durihg the oubaslstence of this Daposit Agreement
standing to the credit of the Account, together with all the
ontitlemente to intereat and other rights and henefits aceruing to ox
arising in connection with such monies;

IR S

"Facility Documents" Maans each of the Senior Loan Agreement, the
Mezzanina Loan Agresment, the Guarantee Facility Agresment, tha
Intercreditors Agresment, the Guarantee, the Debenture and ahy othay
socurity document executed or to be executed by any Obligoxr (anm defined
in the Senior Loan Agreement) to sscure any obligations under the
Facility Documente and "Fscllity Document” shall be construed
accordingly; and




FROM.

ROYEX ©8 FLOOR. '

l.zl

1.3,

lld‘

109-

1110-

1.1%.

l.12,

1.13,

¢ 2.1%.1996 15158 P. B

"Cbligationa" maans the Company's obligations as set out in Clause 2,

Biuapt to the extent that the context requires otherwiss, any referance
to this "Deposit Agreement" shall be construed ap a raferepse to thia
Depeoait Agreement as amended, novated, aupplemented or vmai?d from time
to time and phall include any document which is asupplemsntal to, is
oxpressed to be collateral with or is entered into pureszat to or in
accordance with the terms of thia Deposit Agreement.

Any reference in this Deposit Agreemant to (i) any Act of Parliament
shall include any modification, extenslon or re-enactment thereof for
the time being in force and shall alse include all instiuments, orders
and regulations for the time baing made thersunder or deriving validity
tharefrom and (ii) another agreement or document, (including, without
limitation, each of the Facility Documents), shall ba construed as a
roforence to such other agreement or document as the same may have

besn, or may from time to time be, amended, novated, supplemented or
varied,

References hsrain to Schedules, Clauser, sub-clauses and paragraphs
ars, save where otherwise included, references to Schedulse, Clauses
and paragraphs of this Daposit Agreement.

Haadings shall be ignored in construing this Depecwsit Agreement.

The Security Agent hag entered into this Depesit Agreement iIn ita
capacity as security agent for and on behalf of *' Beneficiaries upon
the terms and conditions of the Intercreditors Rg nent.

Exceopt to the extent that the context raquires otherwise, any rafarance
to a “person" ghall be conatrued as a referance to any person, firm,
company, corporation, government, state or agency of a state or any
association or partnership (whether or not having separate legal
personali;i; of two or more of the foregeing.

Any refereﬂé; iﬁ this Depoalt Agreamant to the winding up or
dissolution of any persen shall be conatrued so as to include any
squivalent or analogous proceedings under the law of the jurisdietion
in which such person is incorporated or othoxwise astablished or any
jurisdiction in which such person carries on business.

Sactlion 93 of the Law of Property Act 1925 shall not apply to thie
Depopit Agreement..

Any raference in this Depomit Agreament to the Company, the Security
Agent and any Beneficiary shall be construed ao as to inolude, as the
cage may be, its raespective succeesors, transfereas and asnigns.

Tormp dofined respectively In ths Guarantee and whioch are used in thie

Daposit Agreoment (where not otherwlse dafined herein) shall besr the
meanings ascribed to them in the Guarantee:

In came of confliot batweeh any of tho terms hareof and any of the
termo of the Guarantee the terms of the Guarantee shall prevail unless
exprascly otherwisc stated herein;

Any cobligation of the Company herein to do momething shall include an
obligation to procure the samo to be done and any obllgation not to do

W

A



1.14.

3.3,

3.4.

4.

4'1'

something shall include an obligation not knuwlngly to permit suffer or
&llow the msame to be done;

The provisions of thic Deposit Agreement shall be all times be subject
to the terms and conditions of the Intercreditors Agrasment;

Payment and Discharge

The Company shall upon demand pay and diacharge in full all monies now
or st any timo heroafter beceming due or owing by the Compauy te the
Sacurity Agent undser or pursuant to the Guarantes and any other
Facility Document to which it is a party.

Chargae

The Company, as beneficial cwner, hereby charges, by way of firat fixed
charge in favour of the Security Agent as security agent on behalf of
the Beneficiaries {other than the Depoaitee Bank) for the payment to
the Security Agent and the discharge of all of the Obligations, all the
company s right, title and interest in and to the Deposits.

The Company undertakes forthwith upon demand to exscnte and sign all
documents which the Security Agent may require for tha purposes hereof
and de all puch acts and things as the Security Agent may datermins to
be necessary or expedient in connection herewith. Esgecution of this
Deposit Agreemant by the Company shall constitute notice to the
Deposites Bank of the charge created by or pursuant to this Clause 3,

The Company hereby lrrevocably appeints the Security Agent to ba ths
attornay of the Company and in the Company's name and on its behalf and
an its act and deed to sign, meal, execute, deliver and perfect all
documents and do all thinge as may be, or ms the Security Ageant may
consider to be, raguisite for carrying out any obligations imposed on
the Company hereunder. The Company undertakes to ratify and confirm
all things done and decuments executed by the Sacurity Agent in the
oxercloe of the power of attorney hareby oconferred,

The Company shall be entitled, subject te the rights of any pereon
ontitled therete in priority to the Company, at the Company's cost and
raquest to require the Security Agent, in respaect of such of the
Daposits as chall have matured in accordancse with Clause 5.1 balow and
have not heon applied by the Seocurity Agent or, as the case may be, the
Dopositee Bank in or towards satisfaction of the Obligatienm pursuant
to the terms of thio Deposlt Agreement:

(a) to realeasa such Deposlte from the securlty heraby
constituted;

{b) to instruct the Depcoeites Bank to pay such Daposits to the
Company; and

{¢) to take all reasonable ateps on behalf of tha Benaficiariee
to revoke the truast referred to in Clause 6.

Suet-0ff and Duty of Account

Subject only as ls horeafter mentionsd, the Depositee Bank ghall have
no duty to agcount to tho Company in respact of the Account ox tha




Depoaite (and the Company shall not bs entltled to withdraw or {ransfex PR
any sums frem the Account).

4.2, Without prejudise and in addition to any other remedy of sat-off, IR
coembinsation or consolidation of accounts or any lien whicl. the Security oL
Agent or the Daposites Bank may hava, each of the Security Agent and AN
{(with the consent of the Security Agent) the Deposites Bank shall be ‘ )
ontitlaed without prior notice to the Company to set-off or transfer L
amounts from time to time comprieing the Deposits in or towards IR
gatisfaction of all or any part of the Obligstions and to combine the SO
Acecount with any other aceoount held by the Company with the Deposites S
Bank which may be in debit, )

5. The Deposits, 1T

.1, BSubject to the succeeding sub~-tlauses in this Clauess 5, the Deposita v
shall be held by the Security Agent on behalf of the Benaficiaries on
the terms that (exvept wlith the Security Agent's prior written ccnsent)
they chall mature on the earlier of:-

(i) the date on which it is ascartained to the Security Agent's
satiefaction that (1) none of the Beneficluries are under
any commitment, obligation or liability (whether actual or
contingent} to make advances or provide other financial
accommodation to the Borrower, the Company or any other
person for whose lndebtedness or obligstions to the
Beneficlaries the Company is a suraty under or pursuant to
the terms of any of the Facility Documente and (2) thae
Company doss not have any liability to any of the N
Beneficlaries under or pursuant to the terms of any of the X!
Facility Decuments, when the provisiona of Clauss 3.4 shall
apply: and

(L) the date on which an amount comprising all or part of the
Obligations shall have become ilmmediately due and payable S
and shall not have bean paid immediately upon ite becoming ' 3
80 due and payabler providoed, howsevar, that Lf at such date
any of the Benefilciaries are under any commitment,
obligation or liability as aforesaid or the Company has any
liability ae afoxesald than, in such circumstances, only a
portion of the Deposits equal to the amount 8o due and .
paysble (oxr, 1f the Deposite shall be equal to or lease than T :
such amount, the whole of the Deposits} shall so mature (and 3
the balance thereof ehall continue to be subject to all the :
provisions of this Clause 5), s

to the intent that at such time ao tho Dapopits (or tha portion
thereof) shall mature or at any time thersaftox, the Security Agent and
the Depositee Bank may exercise in relatlon thereto all or any rights
of sot-off, combination or c¢onsclidation to which the Security Agent S
(on itas own hahalf or as socurity agant for and on behalf of the N i

Beneficiarias) may be entitled under this Deposit Agroement, law or
atatutae.

5.2, Interest shall accrue on the Deposits at such rates and be payable on el
such dates and in such mannexr as may be agraad from time te time o
be¢waan the Company and the Depositee Bank or, failing such agrewment, i P
as may be determined by the Depositec Bank in its discretion; providsd i




howavar that i¢ the Company is in breach of any provision horeof or of f'n-
any of the Facilicy Documents, then any kuch interest may be creditved _:
to the Account and form part of tha Deppeite,

3:3. Any agresment (whather before, on or after the date of this Deposit A
Agreement) that all or any part of the Depouits are to ba held on fixed "
time deposit shall be for thae Purposes of calculatioen and payment of . <

this Clause 5 or any other term of thig Deposit Agresment and, without RN
prajudice to the generality of the foregeing, neither the Security
Agent ner the Depositee Bank shall be pracluded from exercising or In
any way cbliged to delay the exercise oL any of itg rights until the n
eXpiry of any fixed time deposit pariod and in the exercise of any such :
right the Depositge Bank may (with the congent of the Security Agent)

unilaterally terminate any such fixed time depoait period ar any time

and adjust interest payable by the Depositea Bank (if any and aubject

to the terms hereof) aAccordingly. Unless and until the Doposita (or &

portion thereof) ahalil mature in accordanes with the provisions of ;
Clause 5.1 above, any part of the Daposits held on fixad time deposit “

the Depositee Bank or, failing such Agreement, aas may be determined by )
the Depositee Bank in its dipcretion,

5.4, The provieions of this Clause § ghall ba without prejudice to the
- Provisions of Clause 3 above,

6, Declaration of Trust 5

Without Prejudice to the other provipions of this Deposit Agreemant,
the Company hereby declares, in favour of the Security Agent on bahalf
of the Beneficiaries, that it shall hold all jtg tight, title apd to
the Deposite on trust for the Beneficiarien for the payment ang
discharge of all the Obligations,

7. Rapragentations and Warrantiau

The Company hereby represents and warrants to the Security Agent and
undertakes that;.

(1) the Company {s and will, at all times during the subsistence
©f thia Doposie Agreement, be the 8016, Lawful and
beneficial ownor of all the Doposita freg from mortgages oy
charges (other than the seourity constituted by Clanne 3 &
above and as otherwise pormitted under the Facility fha
Documents) op othor oncumbrancas;

(i1 (8a&ve as may have baep disclosad by the Company to the e
Security Agont in writing prior te the date of this Deposit ?
Agresment) the Company has not sold or agreed to gall ox
otherwige dispopod of or agrésd to diapose of, and {save

with the Security Agent'p Prior written conaant) will not at

any time during the subsistence of this Depoait Agreamant K .
80ll or ugrea to gell or othorwine disposa of o agree to & &;
dispose of, the bunefit of all or any of tho Company'p AT
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right, title and intexest in and to the Dapoeits or any part
thareof otherwise than purasuant to this Depoait Agreement;

(1idy the Company has and will at all times have the necesgary
power to enable it to enter into and perform the obligations
expressad to ba assumed by the Company under thle Deposit
Agreement}

tiwn) ¢his Deposit Agreement constitutes the Company's legal,
valid and binding obligation and is an effective mecurity
over the Deposite and every part thereof;

(V) 21l nacessary authorisatiens to enable or antitle the
Company to enter lnto this beposit Agreement have been
obtained and are in full force and sffect and will remain 1o
full force and effect at all times during the subsistence of
this Daposit Agreement; and

{vi) the Company has in all respacts complied with the provisions
of Sections 155-158 of the Companies Act 1585.

Negative Pladge

The Company hereby undertakes with the Security Agent that at no time
during the subsistence of this Daoposit Agreement will the Company,
otherwise thani

(1) in favour of the Security Agent on behalf of the
Beneficlaries, or

(ii) with the Security Agent’s prior written coneent and in
accordance with and subject to any conditiens which the
Security Agent may attach teo guch consent, or

(L1dy as permitted under the Facility Documents,

craate, grant, extend or (save in the case of the Debantura) permit to
pubsist eny mortgage, charge ox other fixed security or any floating
charge on or over the Deposits or any part thereof., 'The foregoing
prohibition shall apply not only to mortgagas, charges, other fixed
sacurities and floating charges which rank or purport to rank in point
of security in pricrity to the security conatituted by Clauvse 3 above
but also to any moxtgages, charges, pocurities or floating charges
which rank or purport to rank pari passu therewith ox thereaiter.

Erfoctivonass of Sacurity

This Deposit Agreement shall be in addition to and is not prejudiced,
or to be prejudiced, by any othex pogurity which the Security Agent or
any other Bensficlary may at any time hold for any of the Obligations
(inoluding, without limitation, the Debenture). No prior aeccurity held
by the decurity Agent over the whole or any part of the Daposits shall
merge in the security constituted by Clause 3 above,

This Depoalt Agrooment shall remain in full force and effoct an a
continuing security unless and until the Security Agent dischargea 1lt.




9.3. Nothing contained in this Deposit Agreement is intended to, or shall
operate Bo as to, prejudice or affect any bill, note, guarantee,
mertgage, pledge, charge or other security of any kind whatscever . S
(including, without limitatien, the Debenture) which the Security Agent S
or any other Beneficlary may have for the Obligations or any of them or Teoeal -
any right, remedy or privilege of the Security Agent nr any other .
Boneficiary thareunder.

2.4, The Security Agent’s rights herxeunder are not in subntitution for any SN
other aecurity (inoluding, without limitation, the Dobenture) which the .y
Security Agent, the Beneficiaries or any of them may now or hereaftey e
hold for all or any of the Obligations and may bs enforced without tha
Security Agent, the Beneficiaries or any of them first having recoursa
to any such security and without taklng any steps or proceadings
againgt the Company.

9.5 No Beneficiary need before axercieing any of the rights, powers or "
romodies conferrad upon it by this Agreement or by law (i) take action
oxr obtain judgment against the Company or any Obligor (as defined in
the Senior Loan Agreemsnt) or any other person in any court, (il) make
cr tile claim or proof in a winding-up or liguldation of the Company
oY any or any Obligor (as defined in the Senior Loan Agreement) or of W
any other person or (i1i) enforce or sesk to anforce the recovery of
the moneys and liabilities hareby secured or any other smecurity.

10, Remadias

. 10,1. The rights, powers and remedies provided by this Deposit Agreement are
cumulative and are net, nor are they to be constrused as, sxclusive of

any right of set-off or other rights, powers and remedies provided by
law.

10.2. No failure on the part of the Security Agent or the Depoaites Bank to
exerclpe, or delay on its part in exercleing, any of the rights, powers
and remedies provided by this Deposit Agreement or by law (each a
*Right") shall operate ag a waiver thercof, nor shall any singla or
partial waivar of any Right preclude any furtheor or other oXercine
theraof or of any other Right.

10.3. The Bacurity Agent may in ite disoretion grant time or other indulgence " \
or make any other arrangemc..t, variation or releass with any perasn(s) :
not party/ies hereto (irrespsctive of whather such person(s) is/are I
Jointly liable with tho Company) ih respest of tha Obligations or in
any way affocting or conecerning thein or any of them or in xespect of
any security for the Obligations or any of them without in any auch
cane projudicing, mffecting or impairing the seourity hereby
conatituted, or any Right or the exercise of the same, or any
indebtaedness or other liability owed by the Company to the
Beneficiaries or any of them.

1. Agcouptg “iyie

11,1, IZ the Depooitec Bank ehall at any time teceive notice of any N
subsegquent mortgage, assighment, charge or other intoremt affacting the
whole or any part of the Depositw, the Deposites Bank may opsn a new N ;
account or accounts for the Company in ite books., If the Depopltes AR
Bank does not do oo, then (unless the Sscurlty Agent gives exprosns

7 * e
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written notice to the contrary to the Company) as from the time of o
racolpt of such notice by the Depositee Bank, all payments made by the AR
Company to the Security Agent shall in tho absence of any express .
appropriation by the Depositee Rank to the contrary be treated as W
having been credited to a haw account of the Company with the Deposites R
Bank and not as having besn applied in reducticon of the Obligations at L
the time when the Depositee Bank receivsd the notice. Lo

11.2. All monies received, racovered or realised by eolther of the Security RNCAR
Agent or the Depositee Bank under this Deposit Agraeement (including the
proceads of any conversion of currency) may in ite discretion be
crodited to any suspeshse or imparsonal account and may be held in such 3
account for so long as tha Security Agent shall think £it (with iy
intersst ace. ing thereon at such rate, if any, ap the Security Agent
or, as the casa may be, the Deposltee Bank may deem fit) panding their
application from time to time pursuant t¢o the Intercreditors Agreement
in or towarda the discharge of any of the Obligations. N

11.3. In casa the Depositee Bank ahall have more than one account for the
Company in its books the Doposivee Bank may at any time after it ahall
have racaived notice of any oubseguent charge or othey intaraest
affecting all or any part of the Deposite, and without prior notige in
that behalf, forthwith combine any such account with, or transfer all
or any part of any balanoe standing to the credit of any such acecount
to, any other such account which may be in debit,

. B
12. Currancy Conversiong &

-

12,1, For the purposs of or panding the discharge of any of the Obligations,
any monles raceivaed, recovered or raalised or subjesct to application or
adt-~off by either of the Becurity Agont or the Deposites Bank undar
this Daposit Agreement (inecluding the proceeds of any previous
conversions under this Clause) may ba converted by the Sacurity Agent
in accordance with Clause 11.2 balew from theivr existing curcengy of
danomination into thelr equivalent in suoh other currency of
danomination as the Security Agent or, as the case may be, the
Pepopites Bank may think fit,

12.2. The equivalent on any day in ane currency of an amount denominated in
another currency shall be an amount in the first curreney equal to the
amount which the Security Agent or, ac the case may be, the Dapositee
Bank would have received if it had on much day (or, if swch day shall '
not be & business day, on the next gucceading businese day) made a
purchase of the first curxency with such amount of guch othar currency e
at ite then provailing spot rate of exchange lesm all costas, charges ;

and oxpensea normally incurred by it or on its behalf in connection
with such a purchase,

13, nd ense

.

The Company will pay all legal and other costs and expenses (including

any value added tax or other taxes in respect thereof) incurred by the :
Becurity Agent and the Depositee Bank in tho exoreise of any Rights in ‘
connsction with the preparation and nogotiation of thie Dapoalt N
Agresment and also in connectlon with the preservation of rights under

and enforcement of this Daposlt Agraement.




14.

15.

ls.

le.1l.

16,2,

17,

18.

18.1.

18.2.

Provisione Severable

Each of the provisions contained in this Deposit Agreement shall be
soverable and distinet from one ancther and if at any time any cna or
moxre of such provisions im or bacomsa invalid, illegal or
unenforceable, the validity, legality and enforceability of each of the
romaining provisions of this Depcsit Agreement shall not in any way be
affected, prejudiced or impaired theraby.

The_Security joentts Dipcretions

Any liberty or power which may be exercised or any determination which
may be made hereunder by elther of the Security Agent or the Daepositee
Bank s&hall be exeroised or made in good faith but otherwise may be
exercised or made in its absolute and unfattered discretion and it
shall not ba under any obligation to give reasons therefor.

Aagignment: and Assigpability

The Security Agent shall have & full and unfettered right to aseign the
whole or any part of the benefit of this Deposit Agreement to any
euccensor Security Agent and the worde the "Sacurity Agent" and the
*Securlty Agent's~ and the expressions "it" and "its" (used in the
tontext of the Security Agent) wherever used herein shall be deaemed to
includé the Security Agout’s assignees and other successora, whather
immediate or derivative, whe shall be entitled to enforce and procaed
upeon this security in the same manner as if named herein.

The benefit of the Company’s right, title and interaest in and to the
Daposits shall not be capable of assignment by the Company.

Hotices and Damnnda
Any notice or demand to be given or made by the Sacurity Agent

hareundar may bo given to or mada of the Company at its registered
office or principal place of business for the tims being,

Law _and Juriediction

This Deposit Agreament shall be governed by, and construed in
acoordance with, English law.

The Company hereby agroes for tha bensflt of the Beneficlaries, and
without prejudice to the right of uny party to take proceedings in
ralation hersto bafore any ether court of compatant jurisdiction, thal
the courts of England shall have jurisdiction to hear and determine any
suit, action or proceeding that may arise out of or in comnection wlith

this Depoait Agreement and for such purposes lrrevocably submits to the
juriedicetion of such courts.




The Company AR

The COMMON SRAL of
SPECIALIST VEHICLES
LIMITED wag duly
affixed hereto in the
PXedence ofy

[y
I

Directoxr " g

Director/Sacretary

The Security Agent

SIGNED, SEALED and
DELIVERED for and en
behalf of BANRERS TRUST
COMPARY by ita duly
authorisaed attorney

in the presen,e of:

T e e

- Witnass, g
Addrasgs: a i
k)

Occupation; 1

The Deponites Bank

SIGNED, SEALED and
DELIVERED for and on
behalf of MIDLAND
BANK PLC by

ite duly au’'.orimed
attornay in the
Presonca of:

N Nt i et Vo At e

Witheas:

Addresa:

Occupation:
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