CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06574575

The Registrar of Companies for England and Wales hereby certifies that
FIRST NATIONAL VEHICLE SOLUTIONS LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the company is limited.

Given at Companies House on23rd April 2008
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THE OFFICIAL SEAL OF THE
*NOOST4575Q* REGISTRAR OF COMPANIES

Companies House
—— for the record ——

The ahove information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985
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Companies House

—— for the record ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

6574575

FIRST NATIONAL VEHICLE SOLUTIONS LIMITED

ROD LLOYD

4 HEOL TY GWYN, BRYNCOCIH],
NEATH

WALES

SA107TP

person named as a director of the company 1n the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance m pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been comphied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution
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Companies House First directors and secretary and
— for the record —— intended situation
of registered office

Received for filing in Electronic Format on the: 23/04/2008 XV ZO4ZAM
Company Name FIRST NATIONAL VEHICLE SOLUTIONS LIMITED
in full:
Proposed Registered U1 DRAGON AUTO CENTRE LION WAY LLANSAMLET
Office: SWANSEA
WALES
SA7 9EH

memorandum delivered by an agent for the subscriber(s): No

Company Secretary
Name
Adedress:
Consented to Act: 'Y Date cuthorised Authenticated: ERRO

FElectronically Filed Document for Compary Number: 6374373 Page: 1



Director [ :

Name ROD LLOYD

Address: 4 HEOL TY GWYN, BRYNCOCH,
NEATH
WALES
SA10 7TP

Nationality:  BRITISH
Business occupation: DIRECTOR

Date of birth:  18/07/1965
Consented to Act: Y Date Authorised: 23/04/2008 Authenticated: YES

Director ):

Name BERNARD NEIL DAVIES

Address: 339 LLANGYFELACH ROAD, BRYNHYFRHYD,
SWANSEA
WALES
SASILQ

Nationality:  BRITISH
Business occupation:  NONE

Date of birth:  08/11/1963
Consented to Act: Y Date Authorised: 23/042008 Authenticated: YES

Authorisation

Authoriser Designation: subscriber Date Authorised: 23/04/2008 Authenticated: Yes

End of Electronically Filed Document for Company Number: 6374575 Page: 2



Memorandum of Assoclation

COMPANY NUMBER:

COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION of First Naticnal Vehicle Solutions Limited.

]

The name of the company s First National Vehicle Solutions Limited.

The registered office of the company is to be situated in  England and Wales.

The objects of the company are to carry on business as a general commercial company. This clause
3 invokes section 34 of the Companies Act 1285, Wiithout derogating from that section, the objects
of the company inciude giving guarantses, making donations and gifts and helding or investing

in property of any description whatzosaver.

Tha liability of the members is Imited to the amount {if any) for the time being unpaid on the share(s)

held by the members.

The share capital of the company is GBP 10,000,000 divided into 10,000,000 Ordinary shares of
GBP 1.00 each.

The subseribers to this memorandum of association whose names, addresses and signatures appear
following this clause 8, wish to be formead into a company pursuant to this memeoranduim; and each

of the subscribers agrees to take the humber of shares speacified under their respective names

and addresses.
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Full name of subscriber 1:; Red Lloyd

Address of subscriber 4

Number and type of shares
to be taken by subscriber 1:

4 Heol Ty Gwyn, Bryncoch, Neath SA107TP Wales

1 Omdinary share of GBF 1.00 per share {fully paid)

4

Signature of subscriber 1; g
P 23 Api‘ 2008 {Bubscriber and S
Date of signing: B
. witness to sign. Alse
Full name of withess: g
insert date and  §
B
Signature of withess: X witness nameand g
ey B
Address of witness: address detalls) §
g
g
Full name of subscriber 2: Bernard Neil Davies
Address of subscriber 2: 339 Liangylelach Road, Brynhyirhyd, Swansea SA59LO Wales
Number and type of shares
to be taken by subscriber 2: 1 Ordinary share of GBP 1.60 per share (fully paid)
Sigraiure of subscriber 2. X B
- 23 Apr 2008 {Subscriber and §
Date of signing: g
witness to sign. Also §
Full name of withess: i
insart date and i
Signature of witness: X witness name and §

Address of witness:

address details) g

The tolal number of shares taken by the subscribers is 2 Ordinary shares of GBP 1.00 per share (fuliv paid).

Memorandum of Azzociation

Page 2 of 2
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Articles of Association

COMPANY NUMBER:

COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION of First National Vehicle Solutions Limited

1. Preliminary

1.1

The reguiations constituting Table A{'Table &) in the Schedule to The Companies (Tables Ato F)
Regulations 1885 as amended at the date of incorpaoration of the company shall apply to the
company excepl in so0 far as they are inconsistent with or exciuded or varied by these arlicies.

1.2 Words and expressions defined in reguiation 1 of Table Ashall, unless the coniexi indicaies
otherwise, have the same meaning in these arlicles as so defined.
13 Refzrences 1o the directors’ shall, in 1he case of acompany having a sole direcitor, be construsd a8 & raference io such scls
director. References in ihase Aricies to Table A ars o that Tsbls so far as it relates toprivate companiss limited by shares.
2. Share capital
2.1 The share capilal of the company as at the date of incorporation is set oul in Schedule 1 atthe
end of these ariicles.
22 Subject o any contrary direction given by the company in general meeting and o the provisions
of the Aci, the unissued shares in the capitlai of the company as at the date of incorporation of
the company, shall be under the control of the direciors who, for a period of five years from the
date of ingarporation of the company, are generally and unconditionally authorised to aliot, grant
oplions aver or otherwize dispose of them {o such persons, at such times, in such manner and
on such lerms as they see fil.
23 Seclions 581 and 562 of the Companies Act 2008 do not apply 1o the company.
3. Liens

The lien conferred by regulation & of Table A shail attach o all shares whether fuily paid or nol registered
in the name of any person whais indebled to ar under a liahility 1o the company and whether the person
iz sole or joint holder of the shares. Further, the lien shall attach to all distributions and other money or
properly atiribulable 1o the shares and shall be for all sums presently payable (o the company by the
persan orthe person’s esiale.

4, Transfer of shares

4.1

4.2

Reguiation 24 of Table Ais deleted.
The directors may refuse o register the transfer of a share, or an interestin a share, if—
(i) the share is not fully paid;

{ii) the company has a lien on the share;

Fags 1 of 7
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(i)
()

]
(v}

the transfer is not duly stamped (if stampable};

the transier is nol lodged at the comipany’s office or at such other place as the directors may
reasonably specily, logether with the share ceriilicale for the share lo which it relales and
such other evidence as the directors may reasonably require 1o show the right of the
transferor to make the transfer;

the fransfer is in respect of more than one class of share; or

the transferis in favour of more than four transferees.

43 The directors must refuse 1o register a transfer of a share, or an interestin a share, if the requirements of
Arlicle 4.8 apply 1o the transfer hui they have not been complied with.

4.4 The direciors must regisier a transfer of a share, or an interest in a share, which they are not entitled 1o
refuse lo register under Arlicle 4.2 nor obliged lo refuse to registier under Arlicle 4.2, nor otherwise entilled,
orobliged, under the general law, to refuse 1o regisier.

4.5 Ariicle 4.8 applies o any transfer of a share, or a transfer of an interest in a share, other than -

(i} Adransfer by a member to anather pre-existing member in circumstances where all the
members have, in wriling, pre-approved or subsequently ralified, the transfer.

{ii) Adransfer by a member or the personal represeniatives of a deceased member 1o a relative of
the member oric the truslees of 5 settlement created by the member or a relative of the
member for the benefit of all or any of the member and his relatives. For this purpose, the
relatives of a member are the member’'s chiidren or remoter issue, spouse, brother, sister,
parent ar remoter forbear or their spouses,

{iij  Adransfer by the personal representalives of a deceased member 1o 2 person io whom the
shares in question have been specifically bequeathed;

{ivy  Adransfer for the purpose only of effecling the appointment of new lrusiees;

] Atransfer by an individual meamber 1o a company conirolled by the member. For this purpose,
a company is controlied by an individual if the individual, together with the individual's
relatives within 1he meaning of Article 4.5 (i}, owns shares conferring more than 50 per cent
of the voting righis conferred by all the issued shares of thal company;

{vi}  Alransfer by a holding company 1o a subsidiary or by a subsidiary io ils holding company or
to ancther subsidiary of its holding company;

{vi)  Adransfer as a consequence of the bankrupicy of s member; or

(vii) Afransfer imposed by law, olher than as a conseguence of the direct operation of these articles.

if, following a transfer made under Article {iv), (v} or {vi) above, the relaticnship between the

fransferor and the iransferee changes 1o one not within those Articles, the transferee must

as soon as possible ransfer the shares eilher 1o the ransferor or 10 a person towhom the

transferor could have transferred the shares under those Articles. The direclors may require

ihat the transferee provide them with such information as they from time to ime reasonably

require 1o satisfy themselves thal the transferee continues (o have the same relalionship with

ihe transferar.

Articies of Association Page 2 af 7
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4.6 Cther thanin the circumslances covered by Arlicle 4.5, the following requirements of this Article 4.6 must be
complied with in respect of a transfer of shares or aninterestin shares -

{) A member who wishes 1o fransfer shares or an inleresiin shares (a 'Transferor’) must first
give 1o lhe direclors a wrilien nolice {a Transfer Nolice’) specifyving:

{A) The number of shares (ihe ‘Specilied Shares') which, or an interest in which, the
Transferor wishes o transfer;

(B} The party (the ‘Proposed Transferee’) io whom the Transferor wishes io transfer the
Specified Shares or inferest; and

{C) The price per share (the ‘Offer Price’) at which the Transferor intends io transfer the
Specified Shares or inlerest io the Proposed Transferee.

{iy The Transfer Notice is deemed 1o constituie the directors the Transferor's agents for the saie
aof the Specified Shares, The direciors must, within seven days of receipl of the Transfer Nolice,
offer {subject 1o the terms of this Arlicle 4.6) in writing the Specified Shares to each ather
member in the propartion to which their then holding of shares bears 1o the total number of
shares on issue {other than those of the Transferar), fractions being rounded atthe directors’
reasonable discretion. Each offer shall specify:

(A The toial number of the Specified Shares;
(B) The number of shares offered (o the offeree;
109 The Offer Price; and

{ The Proposed Transferee,

and shall provide that, if the offeree does not accept the offer in respect of any of the shares
ailocated within fourteen days of the offer, ihe offeree will be deemed to have declined the offer.
The offer shall also ask each offeree whether the offeree accepls the offer for all of the shares
offered, or for only some of the shares offered (and if so0 how many), and whether the offeree
wishes 1o purchase any shares in excess of the offeree’s allocation {and if so how many). The
offeraes may only purport to accepi shares at the Offer Price (neither more norless).

i) i the offers are nol accepled by all offerees in respect of the whole of their aliocations, the
unclaimed shares will be used in ortowards provisionally satisfying applications by offerees for
shares in excess of the number of shares offered io them, and in the proportion to which the
number of excess shares applied for by each ofleree bears 1o the aggregale number of excess
shares applied for. Fractions of shares, which would atherwise be allocaied, shall be consolidaied
and aliocated by the drawing of ots.

{iv) i the aggregale number of shares in relation io which the ofier is accepled, including, tothe
exlenirequired, excess applications, is equal to the number of Specified Shares, the directors
mist, as soon as praclicable, give writien notice tothe Transferor and the accepting offerees of
ihe relevant accepiances, and writien nolice that they are required 1o camplete the respeclive
sales and purchases within twenty-eight days. Ifthe aggregale number of shares for which the
offer is accepted, taking inic account excess applications, is less than the number of Specified
Shares, the direclors must, as soon as practicable, give written notice {the ‘Round 1 Shortfall
MNotice’) thereof to the Transferor. The Transferor may within seven days of being given the
Round 1 Shortizli Molice withdraw the Transfer Notice and, if the Transferor does noldo sothen
all of the Specified Shares (including shares in relation 1o which the offer was accepted) shali
be re-offered for sale at the ‘Fair Price’ under the 'Fair Price’ regime delailed in the remainder of
1his Article 4.8,

() Unless, under Arlicle 4 6 (iv), sales of all of the Specified Shares are required to take place, or
the Transieror withdraws the Transfer Naotice, the directors musi, as soon as is praclicable,
instructthe auditors (or if the company does nal have auditors, an independent gualified
accountaninominated by the direciors) io delermine the fair price of each of the Specified
Shares (the 'Fair Price’). The Fair Price musibe determined on the basis of the vaiue as going
concerns, as between a willing seller and a willing buyer, of the businesses and net assets of
the company, and any of its subsidiaries, as at the date on which the company's auditors {or

Articies of Associafion Paae 3 of 7
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()

{vii)

il

(ix})

{x)

(i}

(i)

{xiii)

the nominaled independent qualified accountant, as the case may be) are instructed to make
the determination. The Fair Price must not be adjusied by reason of the Specified Shares
constituting a particular proporiion of the issued share capital. In determining the Fair Price, the
auditors {or the nominaied independent gualified accountant, as the case may be) musl act
as independent experis and nol as arbitrators and their delermination will, in the absence of
manifest error, be conclusive. The direcltars must give writlen nolice of the Fair Price to the
Transferor, and the members, within seven days of its determination.

The Tees and expenses of the audilors {ar of the nominaled independent gualified accountant,
asthe case may be) must be paid by the Transferor.

if the Fair Price is less than 95 per cent of the Ofier Price, the Transferor may, within seven
days of being given writlen nolice of the Fair Price, withdraw the Transfer Nolice.

Within seven days of the determination of the Fair Price, the directors must re-offer, in writing,
the Specilied Shares 1o all of the members (other than the Transferor) at the Fair Price and in the
proporions o which their then holdings of shares bears (o the leial number of shares on issue
gther than the holdings of the Transferor, such offer being open for acceplance within seven
days of the offer The offerees may purport to accept shares only at the Fair Price {neither more
nar less) and the direciors mustnot sell the shares at any price other than the Fair Price. The
afferees may, however, indicate their willingness 1o purchase either more orless than the number
of shares offerad io them. if the offers are not accepted by each offeree in respect of the whole
af the offeree’s allocalion, and some offerees make applications for shares in excess of the
number of shares oiferad to them, the mechanism sel outin Article 4.8(ii) above will apply for
the purpose of provisionally allocating the unclaimed shares (o those offerees who made excess
apolications.

if the above ‘Fair Price’ regime daes nol result in offers at the Fair Price, for all of the Specified
Shares, the direciors must, as soon as reasonably praclicable, give written nolice of that (the
‘Round 2 Shortfall Natice') to the Transferor. The Transfercr may, within seven days of receiving
the Round 2 Shorifall Notice, withdraw, in writing, the Transfer Notice.

lithe Transferor withdraws the Transfer Nolice in accordance wilh this Article 4.8, the Transferar
will not be entilled 1o dispose of the Specified Shares, ar any inierest in them, or again 1o offer
all or any of the Transferar's holding of shares under this Article 4.6 within six months of the
wilhdrawal.

Uniess the Transfer Notice is withdrawn in accordance with this Article 4.8, the Transferor
and the accepling offerees under the ‘Fair Price’ regime will be required, by writien notice
which must be given by the directors as soon as practicable afler the ‘Fair Price’ regime has
been carried oul, 1o complete the sales and purchases within twenly eight davs.

if theTransieror fails 1o cairy out sales of any of the shares in accordance with this Article

4.8, the directors may appoint some person 1o execute appropriaie iransfers an the
Transferor's behalf and (o give a receipt for the purchase price, which muslbe paid over (o the
Transferor.

if the directors do not find purchasers for all the Specified Shares under the above pravisions,
and the Transieror has nol exercized a right iowithdraw the Transfer Notice, the Transferor
may sell those of the Specified Shares which are unscld, 1o the Proposed Transferee, for a
cash price per share which is not less than the Offer Price. The directors may, before
regislering the transfer, require the production of evidence lo enable them lo salisfy
themselves reasonably that the consideration shown on the instrument of transfer is a cash
price, and that no circumstances exist in relation 1o the sale which make thai cansideration
misleading.

4.7 Reguiation 25 of Table A is amended by replacing “two months’ with ‘21 days'.

Articles of Assaciafion
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5. Motice of general meetings
Regulation 38 of Tabie A is amended by deleting the words ‘directors and’ from the lasi senlence.
6. Proceedings at general meetings

The words ‘by at least two members having the right 1o vole at the meeling; or' in paragraph () of regulation
48 of Table A are deleled and replaced with ‘by any member having the right io vole at the meeting;’ and
paragraphs (¢} and (d) of reguiation 48 of Table A are deleted.

7. [Infentionally deleted in view of S1 2007/2541 and 31 2007/282€]
B. Number of directors

Regulation 64 of Table Ais deleted and a new provision (with the same number)is inserted reading ‘The
minimum number of direciors is one and unless olherwise determined by ordinary resolution there is no
maximum number of direclors. A sole direclor may exercise all of the powers and discrelions given o the
direciars by these articles and by the Agl’.

9. Appointment and retirement of directors

0.1 The directors of the company are not subject to retirement by rotation and regulations 76 and 77
of Table Ashali nol apply. Regulation 87 of Table Alis amended by deleling the words ‘by
rotation or otherwise’ and regulation 78 of Table Alis amended by deleling the words ‘and may also
determine the rotation in which any additional direciors are o retire’. Regulation 78 of Table Ais
deleied.

9.2  The directors, or the company by ordinary resoiution, may appaint as a direclor, either 1o fill a casual
vacancy or as an additional direclor, any person whois willing 1o act, provided that the appoiniment
does nol cause the number of directors 1o exceed the number {if any) fixed as the maximum number
of directors under these aricles.

10. Disqualification and removal of directors

Regulalion 81 of Table Ais amended by deleiing from paragraph {c} the words ‘he ig, or may be, suffering
from’ and replacing them with the words ‘he is, or may be, in the opinion of the other direciors, suffering

from'.

11. Proceedings of directors

11.1  The guorum for the transaction of the business ofthe directors is two, except when there is only one
director in office. A person who holds office as an alternate director shall, if the person’s appointoris
nol present, be counted in the quorum. Regulation 82 of Table A s deleted. When the company has
only cne director he, she or it may exercise all the powers and discretions conferred on directors by
these articles.

1.2 Thefifth sentence of Regulation 88 of Table Ais deleled and a new senience isinserted in its place
namely ‘In the case of an equalily of voles, the chairman shali not have a second or casling vote.’.

Arficles of Association Page 5 of 7
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12,

13,

14.

15,

11.2

114

Minutes

A director may participale in a meeting of the directors or of a commitiee of the directors of which
hie, she or itis a member, by conference telephone, video link, internet chat room or cthier similar
communication system by means of which all of the directors pariicipating or represenied in the
meeling can hear or read each other's communicalions at the same time. Parlicipalion in a meeling
insuch a manner is reated as presence in person at the meeting.

Subject o any contrary provisian in these articles, a direcler may vole al a mesiing of the direciors,
or of a committee of the direclors of which the direcior is a member, in respect of a resolution which
concermns or relaies to a matier in which the director has a direct or indirect interest, but the direclor
nevertheless remains ohliged 1o declare the direclor's interesiin compliance with the Acl.
Regulalions 24 io 98 inclusive of Table Aare deleted.

The direciors shall cause minutes to be made in books keptfar ihe purpose of ali proceedings at general
meelings as well a5 meelings of itz direclors. Regulalion 100 of Table A is deleled.

The Seal

13.14 Regulation 101 of Table Ais amended by deleting the firsl two words {namely “The seal’) and
replacing them with ‘if the company has a seal, it’.

13.2 A document signed by a director and the company secretary, or by two directors and expressed {in
whatever form of words) o be execuied by the company, has the same effect as if execuied under a
company seal.

Nofices

Regulation 111 of Table Ais amended by adding the sentence ‘A notice shall be taken o be given in writing if
sent by facsimile ransmission.’, immediately afier ihe firsi senlence of the reguiation.

Indemnity

15.1

182

Regulation 118 of Table A is amended by inserting after the words ‘or in which he is acquitted’ the
words ‘or which are withdrawn or seilied on terms which do not include an admission of a material
breach of duty by him’.

Subject io the provisions of the Act, the directors may, at the company's expense, purchase and
maintain insurance for the benefit of current ar past direciors, ofiicers, emplovees or auditors of the
company against any liakility which may atlach 1o them or any loss or expendilure which they may
incur in relation to anything done or amitted by them {or alieged to have been done or omitled by
them)in their rale a5 a direclor, officer, employee or auditor.

Articies of Associstion Page & of 7

Copyrighl 8 2030 end onwards



Schedule1
(Share capital as at date of incorporation)

10,000,006 Ordinary share/s of GBP 1.00 per share

Full name of subsariber 10 Rog Lioyd

Address of subsoriber 11 4 Heol Ty Gwyn, Bryncoch, Neath SA107TP Wales

Signatura of subscribar 1 X
23 Apr 2008 {Buhscriber and
Dgte of signinge. T
witness to sign. Also
Full name of withass:
insert date and
Signature of withess: X

witness name and
Address of witness:

address deiaiis)

Full name of subsoriber 20 Bernard Neil Davies

Address of subsoriber 20 339 Llangyfelach Road, Brynhyfrhyd, Swansea SAS SLQ Walss

Signaiure of subscriber 2 B
23 Apl’ 2008 {Subscriberand

winess to sign. Also

Diate of signing:

Full name ofwithess:

insert date and
Signature of witnsss: ¥

wiiness name and
Address of witness:

addiress detaiis)
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