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And that all the requirements of the Companies Ad
registration of the said Company and ingidental th
aolemn Declaration conscicntiously believing the sameso,

the Statutosy Deelarations Act, 1835 e

the eeesessensiTnfTT e
one thousand nine hundred and .70
before me.
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A Commigsioner for Oaths {see note (b) betow)
4
{a) “a Solicitor of the Supreme Court"” {or in Scotland “‘a Solicitor’”)
“engaged in the formation’’, or ‘‘a person pamed in the aticles of association as &
director’’, or “‘a person named in the articles of nssociation as a secretary’’
{(b) or Notary Public or Justice of the Peace
* Delete “1imited’ if ot applicable.
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THE COMPANIES ACTS, 1948 TO 1867

COMPANY LIMITED BY SHARES

MAYZ 2zt Yy .4 02000
- MEMORANDUM OF ASSOCIATION

1056582

SPECIALIST BRAKE SALES LIMITED
e

of

r

1. The name of the Cempany is ''SPECIALIST BRAKE SALES
LIMITED", v

2. The registered office of the Company will be gituate in
England. /

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

(A) To carry on all of ‘an}y of the busmesses of distributors,
manufactuiers, 1m~porters and ex‘j orters reneovators, repa\mers,
fitters and facters of, agents for, ‘and d’ea‘slre\rs' m’br'a%e components,
motor accessories, and‘ tyres batteries, platnt ma‘%h% HETyY, Cngines,
apparatus, 1miple -ments tools, body parts, spire parts, fittings,
trimmings, furmshmugs lubricants, and supplies of all Kinds used
or required in cennection with or relating to meter cars, moter
and ether cycles and othier vehicles and eraft of every description,
and of and in motor ecars, motor cycl*es, vehlcles bieyciles,
wireless instruments, éleetrie aceesEoTie d’
gports goods and all accesseries, gemeral merchants and
traders, cash and credit traders, max1ufacturers~" agents and
representatives, commission ‘agents, impericrs ‘and exporters,
buyers, sellers, dlstrlbutors, shippers of, and dealers in all
products, goeds, wares, and merchandise and produce of
every description, te participate in, undertake, perform and
carry on all kinds of comraercial, industrial, trading and
financial operations and enterprises; te carry on all or any of
the businesses of marketing and business consultants, advertising
agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and
forwarding agents, shippers, traders, capitalists and financiers,
garage proprietors and motor, mechanical, electrical, wireless
and general engineers, metal workers, hotel and -estaurant
proprietors, caterers, tebacconists, confectioners, newsagents,
haulage and transport contractors and tourlst‘ ana’i’nsurance
agents.
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To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects specified
in Sub-Clause (A) hereof,

To purchase or by any other means acquire any property
for any estate or interest whatever, and any rights,
privileges, or cagements over or in resgpect of any
property, and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways,
machinery, engines, rolling stoek, vehicles, plant,
stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or
may enhance the value of, any other property of the
Company,

To erect, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings,- offices,
factories, mills, works, w_lgz_aa_z;vas, roads, railways,
iramways, machinery, engines, .walls, fences, -
banks, dams, sluices, or watercourses and to elear
sites for the same,. or.to, join with any.pewson, firm,
or company in deing any, of the things: aforesaid, and
to work, manage, and centrol the same or_ join with
others in so deing.

wa

To purchase oy qtherwise acquire, take over, and
undertake the whole or any part of the business and.
assets of any person, firm, or company earrying on

or proposing to carry on.any of the businesses which
this Company is authorised te earry on, and as part

of the consideration for such acquisition to undertake

all or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or inte any arrawgement
for sharing profits, or for co-operation, or for

limiting competition, or for mutual assistance with

any such person, firm, or company, or for subsidising
or otherwise asgisting any such person, firm, or
company, and to give or accept, by way of consideration
for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock,

or Securities that may be agreed upon, and to hold and
retain, or s<ll, mortgage, and deal with any Shares,
Debentures, Debenture Stock, or Securities so received,
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To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the Wnited Kingdom or elsewhere, any patents, patent
rights, licences, trade marks, designs, protections,
and concessions, and to use znd turn tc acoount an

to manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or rights
which the Company may acquire or propose to acquire,

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, -mortgage, charge, sell,
dispose of, turn to account, jgrant rights and privileges
in regpect of, or otherwise deal with all or dny part of
the property and rights of the-Cempany.

To lend and advance meney or give eredit to suech

persons, firms, or companies ahd énssuch térms as

may seem expedient, and to.give .giafantecs op

become security for any.guch persens, firme, 6r companies,

"
ooy

To borrow or iraise mne.y ifvsuch hantier asrthe Corapany
shall think fit, and in pardicular by the issue of Debentures
or Debenture iSit‘QQ&}sﬁﬂﬁd’%’c@;g@f@q:z;%emli'éWiﬁgpiaﬁjﬁmamk‘re?ﬁﬁamy
meney borrowed,-raised Xomrolint; dysmortgage, charge,

"

or lien upon. the wlible -oniany partiefithe @ornpanyts
property or:assets {(whethenpiésent orr futuse);. including
its uncalled Capital, ahdialBetby a similar mortgage,
charge, or lien te s.e:e‘u‘Eléi{ariii»;»gu&navnie:e- the performance
by the Company of »ny eobligation or lability it may
underitake, . :

To draw, make, accept, endorse, disceount, execute, and
issue promissory netes, bills of exc¢hange, bills of
lading, warrants, debentures, and other negotiable or
transferable ingtruments.,

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time to
time be determined.
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To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or
other Authority for enabling the Company to carry any
of it objects into effect, or for any purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests,

To enter into any arrangements with any Governments
or Authorities or any companies, firms, or persons that
may seem conducive to the attiinment of the Company's
objects or any of them, and to obtain from any such
Government, Authority, company, firm, or person any
charters, contracts, decrees, rlghts, privileges, and
concessions, and to carry out, exerciise, and comply
with any such charters, contracis, decréés, rights,
privileges, and concéssions.

To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and slso to act"in any of

the businesses of the’ Company through oF by means
of agents, brokers, _sub contractors, or others.

!

To subseribe for, purchase, or otherwise acquire and

hold Shares or cother 1nteres'ts‘ in or Securities of any
“““ any havmi'g ob_]ects ariltogethéir ofF il part

s1m11ar to those of this - Comp“sﬁjr ox ¢ ’éﬂ‘rrymg of ahy

busginesgs capable of ‘be m*g cé:rrJ.ed on §6 es directly

or indirectly to ‘beneﬁt thl-s Company.

To remunerate any person, ﬁrm, or company rendering
services to this Company, either by cash payment or

by the allotment to him or them (o} Teés or securities
of the Company credited 45 paid up in full er in part

or otherwise as may be thought éxpedient,

To support and subscribe to any charitable or public
object, and any institution, society, or e¢iub which may ,
be for the benefit of the Company or its employees, or !
may be connected with any town or place where the ;_
Company carries on buginess; to give or award pensions, !
annuities, gratuities, and superannuation or other |
allowances or benefits or charitable aid to any persons

who are or have been Directors of, or who are or have

been employed by, or who are serving or have served
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the Company, and to the wives, widows, children, and
other relatives and dependents of such persons; to

make payments towards insurance; and to set up, establish,
support, and maintain superannuation and other funds or
schemes for the benefit of any of such persons and of

their wives, widows, children, and other relatives and
dependents,

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the ljabilities of

this Company, or of undertaking any business or
operations which may appear likely to assist or benefit
thigs Company or to énhance the valve of any property
or business of this Company, and to place or
guarantee the placing of, underwrite, subseribe for,
or otherwise acquire all er any part of the shares or
gecurities of any such company as aforesaid.

To sell or otherwise dispose of the whole ex any part
of the buginess or property of the Company, either
together or in portions for such consideration as the
Company may think fit, and in particular for ghares,
debentures, or securities of any company purchasing
thz vame, :

To distribute among the Members of the -Company in

kind any property of the Company, and in particular

any shares, debentures, 4 geécurities of other companies
belonging to this Company or of which this Company may
have the power of disposing.

To pay all or any expenses ineupred in connection with the
promotion, formation and incorporation of the Company,
or to contract with any person, firm or company to pay
the same, and to pay commisgsions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture

Stock, or other Securities of this Company.

To procure the Company to be registered or recognised
in any part of the worild.
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(W) To do all such other things as may be deemed

incidental or conducive to the attainment of the
above objects or any of them,

It is hereby expressly declared that.each Sub-Clause of this

Clause shall be construed independently of the other Sub-Clauses
hereof, and that none of the gbjects mentioned in any Sub-Clause
shall be deemed to be merely subsidiary to the ebjects mentioned
in any other Sub.Clause, =~ = o

4, The Liability of the Membeérs is Limited./

5. The Share Capital of the Gompany is £100, divided
into One Hundred Sharés of £} é4ch, /
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THE COMPANIES ACTS, 1948 T¢ 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

1056582 |1

or

SHeciaisr BRare . Sarks
Cire iTED |

PRELIMINARY.

1. The Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 {such Table being hereinafter
referred to as ""Table A') shall apply to the Company save in so far
as they are excluded or varied hereby: that is to say, Clauses 24,

53, 15, 77, and 79 in Part I of Table A shall not apply to the Company;
and in addition {0 the remaining Clauses in Part 1 of Table A, as

varied hereby, the following shall be the Regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4 and 5 (but
not Clauses 1 and 3) in Part II of Table A shall apply to the Company.

SHARES.

3.  The Shares shall be under the control of the Directors, who may
allot and dispose of or grant options over the same to such persons,
and on such terms, and in such manner as they think fit,

4. The lien conferred by Clause 11 in Part 1 of Table A shall attach
to fully paid up Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company, whether he
shall be the gole registered holder thereof or shall be one of two

or more joint holders.

- GENERAL MEETINGS.

] trued as
A shall be read and cons
Part 1 of Tan ssolved'' were substituted for

11 be a quorum'.

3, Clause 54 in o
if the words "Meeting shall be di
the words ""Members present sha
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DIRECTO kg,

as he shall live unless he shall be remeved fre
96 in Part I of Table A: and accordingly Clauses 89 to 94 in Part]
of Table A shall not apply to any Permanent Director,.

8, A Directer shall not be required to held any Share qualificatien
but he sha1l®e entitled to receive netice of and to attend and speak
at any General Meeting of the Company: and Clause 134 in Part I

of Table A shall be medified accordingly,

9. The Directors may exercise all the powers of the Company te
berrow money, and te mortgage or charge its undertaking, preperty,
and uncalled capital, or any part thereef and to igsue debentures,
debenture stock, and ether securities whether outright er as security
for any debt liability or ebligation of the Company er of any third party.

zv. A Director may vete as a Director in regard te any centract
vl arrangement in which he is interested or upen any matter ariging
theresut, and if he shall so vote his veie shall be counted and he
shall be reckoned in estimating a querum when any such centract

or arrangement is under consideration: and Clause 84 in Part I of
Table A shall be modified accordingly.

11. A Director shall retire at the age of geventy and Section 185 of i
The Companies Act, 1948 shall arply.

ALTERNATE DIRECTORS,

12. Any Director may appoint any person approved by the Board
to be an Alternate Director and may at any time reveke any such
appointment. An Alternate Directer shall be entitled to receive
notice of and to attend and vote at Meetings of Directors, but shall
not be entitled to any remuneration frem the Company, Ang
appointment or revocation made under this Article shall be in
writing under the hand of the Director making the same.



ACCOUNTS,

13. Clauge 126 in Part I of Table A sha

4 - 11 be read and construed
gubject to the provisions of Sections 16 t 22 ;
Act, 1967, 0 22 of The Companies

14. Clause 130 in Part I of Table
gubject to the provisions of Sectien
Act, 1967,

A ghall be read and construed
8 13 and 14 of The Companies

TRANSFER OF SHARES.

15. (ANo Share shall be transferred untless and until the rights

of pre-emption hereinafter conferred ghall have been
exhausted.

(B; The person propesing te transfer any Share (hereinafter
called "the propesing iransferer') shall give netice in
writing (hereinafteir called "the transfer notice") to the
Company that he desires to transfer the same, and such
netice shall specify the sum he fixes asg the fair value, and
shall censtitute the Company his agent for the sale of the
Share to the Majority Shareholder or failing him to any
Member of the Company at the price se fixed or, at the
optien eof the purchaser, at the fair value to be fixed by

the Auditor in accordance with Sub-Article (D} of this Article.

The transfer notice may include iwo or mere Shares, and
in such case ghall eperate as if it were a separite notice
in respect of each. The transfer netice shall net be
revecable except with the sanctien of the Directors.

(C) If the Company shall within the period of twenty-eight days
after heing served with the transfer netice find the Majority
Sharehelder or failing him a Member willing te purchage
the Share (hereinafter called '"the purchaser") and shall give
notice thereof to the propesing transferor, he shall i.e
bound upen payment of the fair value te trensfer the Share to
the purchaser, who shall be bound te complete the purchase
within fourteen days from the service of the last-mentianed
netice,

(D) In case any difference ariges between the proposing
transferor and the purchaser as te the fair value of a Share
the matter shall, on the application of either party, be
referred to G, H, Camamile for his valuation but in the event
of an agreement not being reached then th‘e .Aud.iter sha}l
certify in writing the sum which in his epinioen 18 .the fair
value, and such sum shall be deemed te be the fair value

and in so certifying the Auditor shall be censidered te be acting

IR T
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ag an expert and not as an arbitrator: ang i
P Arbitration Act 1950, shall not apply: accordingly The

(E} If in any case the proposing transferor a
bound as aforesaid makes default in tran
the Company may receive the purchage money on his
behalf, and may authorise some person to execute o
transfer of the Share in favour of the purchaser, whe ghall
thereupon be registered as the Holder of the Share. The
receipt of the Company for the purchase meney shall be a
good discharge to the purchaser, and after his name hag
been entered in the Register of Members in purported

¢ exercige of the aforesaid pewer the validity of the

proceedings shall not be questioned by any persen,

fter having become
sferring the Share

(¥) If the Company shall not within the peried of twenty-eight
days after being served with the transfer netice find the
Majority Sharcholder or failing him a Member willing to
purchase the Shares and give netice in manner aforesaid,
the propesing transferor shall at any time within three
calendar months afterwards be at liberty, subject to
Sub-Article (I) hereof, to sell and transfer the Shares, or
these not placed, to any person and at any price.

(G) The Shares specified in any transfer netice given te the
Company as aforesaid shall be offered by the Company
as aferesaid in the first place to the Majority Shareholder
and any Shares not accepted by them or him within a period
of fourteen days after such offer shall then be offered to the
remeining Members as nearly as may be in prepertiern te
the existing Shares held by them respectively, and the
offer ghall in each case limit the time within which the same,
] if not accepted will be deemed to be declined, and miay notify
to any Member that any Member whe desires an alletnent
of Shares in excess of his propertien sheuld in his reply
state how many excess Shares he desires to have; and if
all the Members do not claim their propertiens the unclaimed
Shares shall be used for satisfying the claims in excegs.
In each case the perscn te whem the effer is made shall _have
the option of buying at the price fixed in the transfer no?me,
or at his option, at the fair value to be fixed by. the Auditor a8
aforesaid, such option to be declared in accepting the offer
¢ (H) Whenever any Member of the Company who i8 employed by .
the Company in any capacity is dismissed {rom such employmen
or ceases to be employed by the Company, the Directors m;y
at any time within twenty-eight days after his dismissal or his
ceasing to he employed resolve that such Member do retire,

4
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and thereupon he shall be deemed to have serve Mo

with & transfer notice pursuant to Sub—Artic];vzg)tﬁzrgg? paar?
to hav.e specified therein the amount paid up on his Shape.s aé
the fair value. Notice of the passing of any such reselution
shall be given to the Member affected thereby. |

(I} The_ Di‘rectors may, in their abgelute diseretion, and without
assigning any reason therefor, decline to register any transfer
of any Share, whether or not it is a fully paid S‘h;ar-e.ny

SHARE CAPITAL

16. The Share Capital of the Coxmpany is £108 divided into One
Hundred Shares of £1 each.

SECRETARY.

17. The first Secretary of the Company shall be PATRICK
GEORGE NOEL ALLPORT.

HOLDING COMPANY.

18. Whenever and so leng as the Company shall be a subsidiary
of another company {in this Article referred to as ''the Holding Company'')
the following provisiens shall apply namely:-

(a) If the Holding Company shall deliver to this Company a notice
in writing purporting te be signed by the Chairman or
Managing Directer of the Holding Company and stating that
any share of this Company is held by the registered holder
thereof as the nominee of the Holding Company (or, in the case..
of a share registered in the name of a deceased or bankrupt
holder, was so held at the time of his death or hankrupicy)
and naming some other person as having been autherised by
the Holding Company te sign transfers in the place of the helder
or the deceased or bankrupt holder, the Directors shall be
entitled and bound to give effect to any instrument of iransfer
of that share signed by the persen 80 named as transferor in
all respecte as if the instrument were signed by the registered
holder of tize share or by his personal representatives er
trustee in bankruptcy; and

(b) Subject to the provisions of the Act, 2 resolution in writing
purporting to be signed on behalf of the Holding Company by
its Chairman or Managing Director ghall be ag valid and
effective as if it had been passed as an ordinary resolution
at a general meeting of this Company duly convened and held.
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(¢)

The Holding Company shall be entitled to appeint the Directors
of the Company. Any persen so appeinted shall be gubject te
the provisions of Clauge 88 in Part I of Table A and may be
removed from office by the Holding Company snd another
person may be appomted in his plaee. E‘\ﬂeg'y ppmmtmem
1Hn
under the Common Seal of the H@Admg Gomga\gly @nd s%c.’h
instrument shall only take effect en the pexvice fheréen at
A W‘l“i”é“ﬁ*ﬂiﬁé

e aTSimE
appomt Directors of th1s Cempa S sTi,.WilgARaC%

ipso facto vacate the same. U t1 hbhe,;_ﬂ@‘];“_g A@emwﬂall

cease to be entitled to appoint ]B‘imectm DURC ARG L0t
Article the previsiens of Clauses 88 ¥, 9% ih R hofﬁﬁ'l}'éixﬁ‘l" & AL
ag to the appeintment, re ulrern,éfa"ﬁ?gﬂ' "Femeval of DIWW
shall be in abeyance.

)
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NAMES, ADDRESSES AND DESCRIPTIONS QF SUBSGRJBBRS

Coee R

GRGE A, CORDEF

~-p e Avenue.
London, BEC4Y OHP

Dated the

Witness to the R}Jov Jf Enat (e

NIGEL L. Bl

Te
emple Avenue,

London, EC4Y OHP.
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/  CERTIFICATE OF INCORPORATION

I hereby certify that

STLCTALIST ERAKE SATES EIMITED

is this day incozporated ander the Companies Acts 1948 to 1967 and‘that the

Company is Limited.

¥

Given under my hand at London the ]
ast June 1972

(M. TAYLOR) Registrar of Companies

c.a73 /



Number of Company: 1088583 / 5

THE COMPANIES ACTS 1948 TO 1867

S—

COMPANY LIMITED BY SHARES

{Copy)
ORDINARY RESOLUTION

of

SPECIALIST BRAKE SALES LIMITED

Pagsed the 14th day of June , 1975

At an EXTR AORDINARY GENERAL MEETING of the Company,
duly convenad, and held on the 14thday of June , 19785,

the following ORDINARY RESOLUTION was duly passed i~

That the Share Capita‘l of the Company be increased
from £ 100 . to £ 10,000 by the
creation of 9,800 new Shares of £1 each
ranking in all respects pari passu with the 100
existing Shares of £1 each in the Capital of the
Company.

s

Rl

-4‘#‘ :

s 4%%‘-31‘ BT >\

W&"‘*\_’éﬁ .

‘Chairman,




Margin reserved for binding

THE COMPANIES ACTS 1948 TO 1967

Noti ce weiskwiespezt of increase in nominal capital

To the Registrar of Companies

IPECIA MS.T 8RA Kﬁ: S’A..L.Es: veressernesares ver Limited®

Name of Company . vvveesn n STT00LT0Y A A SR M et oY

hereby gives you notice, pursuant to Section 63 of the Companies Act 1948 that by ordinary/
exteaerdt ial* resolution of the company dated the “'LH""J-UNGI‘?‘?S,
the nominal capital of the company has been increased by the addition thereto of a sum of
£ q.xqw beyond the registered capital of £ “90 ..... cerariraens The additional

capitel is divided as follows:-

Number of shares Class of share Nominal amount of each share

9,200 @w&i«w yf—/-—ﬂv

The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to whick the
new shares have been or are to be issued are as follows:-
(If any of the sheres are preference shares state whether they are redeemable or not)

To itk ﬂ1pwuu7 wdi Tha Lade
ﬂw&vxwm? st

This notice is accompanied by*
1. A copy of the resolution )
2, Aremittance for (a) registration fees (b) companies capita
3. A letter stating that a claim for relief of companigs capital duty has been or will
be made pursuant to Section 55 of the Finance 1927,

Signed ........ ¥¥ AR S AU TP
State whether Direclor or Secretary ...occeeainns % (/TE‘Q ............
T /8 197¢
. . ;'»“‘:w"";" W ﬁ{'%" ........ Tessaarane %‘.’."ﬁ% ............. Ceresrranibenony
Delete as necesfaryn yh witst ¢ Pl ™

A G 7 Jpgal

iR :\:\:4’1
Presented by: Qs L ETARTION ) py

F X s,
e st &

e /
R &
I L"-i\\\“%“'

SGLOR TR Form No. 1048

{See noles overleaf)
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Please do not
wiritg in this
margin

Please complete
luy iy, nraforably
in black type, or
botd block lettering

*Insert full name
of company

Note

Please read notes
1 to 5 overleaf
befare completing
this form

1Delete as
appropriate

See nots 4¢ and
complein as
apprapriate

oIy

a

COMPANIES FORN No. 225(1}

Notice of he & accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1} of the Companies Act 1985

For official use
F=T~T~9
} H ] ]
L — L L o J

To the Registrar of Companies Company number

1056582

Name of company

*

SPECIALIST BRAKE SALES LIMITED

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Month
vl 2

1 1

Day

3.1

The current accounting reference period of the company is to be treated as [shortened] [sxterd@d]t and
[is to be treated as having come to an end) {will come tc an end]t on

Day Month  Year

I Ll 1 1 ]

] i 1 ] 1 1
3 L 1.2 | L
If this notice states that the current accounting reference period of the company is to be extended, and

:958

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement

should be completed:

The company is a [subsidiary| [holding company]t of._ SPECIALIST BRAKE SERVICES

LiMITED

company number. 912145 -
3lst December, 1987

the eceounting reference date of which is

) » f‘ _) Z . -
Signed “_'_///7 ~ [Director] [Secretaryt Date 22-3-47 —
,-‘/
/
Presentor's name, address and For official use
reference {if any; | Gaeneral Section Post room

% AP TR
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PANNELL
KERR
FORSTER

wa'!’zn CHARTERED ACCOUNTANTS
1550

The Company S.cyretary Wigford House
Specialist Brake Services Limited, and Braylord Wharf East
Specialist Brake Sales Limited Lincoln LN 7AY

Unit 6 Telephone 0522-31441/2
Newark Road Indus.rial Estate

LINCOLN LE5 8BRE

24 August 1987
PGNA/MEG/C

Dear Sir

In accordance with Section 390 of the Companies Act 1985, we write to
notify you of our formal resignation as auditors of vour Companies.

In accordance with Section 390(2) of the 1985 Act we confirm that there
are no circumstances connected with our resignation which we consider
should be brought to the notice of the members or creditors of either
of the Companies.

We confirm that we have no claims outstanding against either of the
Companies for compensation for loss of office, professional fees or
otherwise, with the exception of our fees in respect of tue audit for
the year ended 31 May 1987 as pro..ded for in those accounts.

Yours faithfully

rap
Coirday 3 HEG:‘ST«.AHD;TM

- 7’ D,:_ -
=L 1987
M Uit e
'--...._.__‘ A.G
—— §
Axsii anrid Forag
el Gosen Eaensiay Befast Berrosgham Bried Serdd Cowbedge  Colgheszcr Datbngion  Dehy Doncester Dubl Edinturgh ~Glasgow Gt Yarmowth  Harwch  Ipswich
jor ¢ tees Jorsey Lesds Leitester Lverao!  Menchester  Midiesbroogh Notungnar Shelield  Worgcsie - gt Denmwk France Germany laly  Hathemands Nowsy Swadel

Lo semmty [ RLE L] Urited S°81es cf Amench Cenral and Scath Amenty Canbbesn Austrr New Zealand Wast Ezar and South Alnze Mitidie sngd Far Esc



COMPANIES FORM No. 353

Notice of place where register of
members is kept or «f any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1948, always been kept at the Registered Office \

Fueass (1o not Pursu4nt 1o secton 353 of the Companies Act 1988 ‘ N
P 1G]
thi Mg .
To the Registrar of Compunies For official use  Company number
Please complate i" - "i‘ - 'i' - "!l
lagibly, preferably | <
In black type, or [ e OS(’:%KL

bald block lettering ~ Name of company

* insery full name
of company

}L_%_?_e_@ﬁx’;\._ﬁf_\;.___ RRAVES _SALES Lipqg 1D

1 delete as gives notice that the register of members is [now]t kept at:
appropriate

. NS WP 2PE T

Postcode

1s/fy [

[
s,
“a

Signed

A
mc;q g i Secrets
oy AT ;er][ ecretary]t Date

Presentor's i)gme’f‘éi:i ess and For official Use
referencef(f any): Goneral Section Post room
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[HE COMI&NIES ACT 1983

e s o —

R ekl

ARTILLES OF ASSOCIATION
gf
SFECIALIST BRAKE SALES
LIMITED
{Adopted 21st dav of Lecember 1987)
FRELIMINARY

{, The regulations contained in Tabl: A in the Companies (Tables & to F)
fegnlaticns 1985 as amended by the Companies (Tables A to F) {Amendment)
Requlations 1985 {(‘Table A') shall apply to Ehe Company save in s0 far as
thev are excluded or varied hereby, that is to say requlations 46,47, 64, 73

ko 75 inclusive and 80 of Tahie f# shall nor apply to the Company: and in
addition *o the remaining regulations of Tavle A, as varied hereby, the
fallowing ckall be the articles of assuciation of ibe Company. No form of
fskie A contained in any earlier enactment shali apply to the Company. Any
wards ar expressions defined in the Companies Act 1983 {“the Act’) ar ip Table
4 shall (if not incoreictent with the suhject or context) hLear the same
meanings in these articles.

% The Rnmpany is a private campany and accordingly no offer shall be made to
the public (whether for cezh or otherwise)l of any ehares in pr debentures of
thie  Crpnany  anrd  no allatmen’ or agreement to allot (whether for cash or
stheruised chall be made gf any shares in or debentures of the Company with a
view Ln all or any of those shares or dehentures being offered for sale to the
pubelzz,

LRARES

«  yaz) Suhiect to Sub-Artacle (by hereof all shares shall be under the control
of tne dirmctors and  the directors may a:ilot, grant options over, or

“iherwioe deal with ar dispose of the same tc such persons and generally un
st tarms and 1n such manner as they think fit.

i The divectors are generally and unconditionally authorised for Lthe
ey meoee n sopciryaoa B of the 4ct to allot relevant securities (as defined 1n
cnerign oo af  the Bebd provided that the aggregale nominal value of sU st
el caes silobteg pursuant Lo this authority shall not euceed the amoun mnm!!kiﬁmﬂ“"
tae aglanf.ged  GharE capital at the date of adoption of tnese prticles aid\‘o FER 1988
cpor tmiw satbercty  snsll enpive on the fifth anniversary cf the datl Veap oICE g5 |
e conptanh Gt thes# Articies unless waried aor revoked or renjiffd '
L ANy A ganaral peeting.

vipr Thg daPREfars chall be entiiled uncer the suthgrity conferred kv this
ptoovp omabe al any Ling beiore the edpiry of such autharaty any offer or
cepnph whael wHillo e hed Fequiye  Felovan? cpenritive to be allotted

¢ AN crpiE. it nuch sabknorily.



iy Tooicrordandy with bockige 91 of the Ast, section 9411 and sectian
© fye-oniout e act ghall aot apply to any allztment af egulty securities
6 gedened a0 secb.on 74 ot the kot! by the Lompany.

PHGHGEER 0F SHARER

4, The directars may, in their absolute discretion, and without assigning any

hason therefor, docliee to register any transfer of any share, whether or not

15 a ftully paid sharse, and regulatian 24 of Table 8 schall be moditied
oedragly,

PPG. S EDINGS AT GENERAL MEETINGS

%, Gt any qenerzl meetino a resolution put to the vote of the meeting shall be
derided on  a show of hands unless before ar immediately following the
doolaratien of  the result of the show of hands a gpoll is demanded by the
Chairmac ar any other member present in person OF proiy. Ynless a poll be so
dem-vdad a a=claratisn by the Chairman that a resolution has on a show ot
hands beer carried {(wkether umanimously or by a particular majority) or lost
and zn entry to that effect nade in the book containing the nminutes of the
proceedings of the meeting shall be conclusive evidence of the fact without
«roof of ihe numker or proportion of the votes recorded in favour of or
against the resalution.

DIRECTORS

6. Unless and unti1l otherwise determined by prdinary resoclution the number of
dire-tore shall not be more than fwenty but need not exceed one. If and so
long as there is @ sole directer, hg may exercise all the pawers and
avthorities vested in the directors by the articles of association of the
Company, and regulation 8% Table A shall he modified accordingly.

7. A director appointed to fill a casual vacancy or as an addition to the
seard shall not retire f-om office at the annual general meeting next
feliowing his appnintment &7~ the last two sentences of requlaticn 79 of Table
& shall bz deleted.

2. & directsr shatl not be reg ored to retire by rotation and regulations 76,
=7 and 78 of Table A shall be mu fied accordingly.

14 4nd for so long as & majarity of the equity share capital for the time
sire of the Lompany 18 teneficially owned by another body corporate the
d.rectars of the Company or any =f them may be appointed and removed by
aritten potice cerved cn the Compan. By the beneficial owner for the time
ping af such amount of toe equity shars capital of the Conpany.

L3

= gy T

&

{7, 1§ amy dirgctor shall be called upon tc perform extra services or to make
gheczal euertiens in going  or residing abroad or otherwise for any uof the
anrgnses of the Company, the Company may remunerate the director so daing
sither By & fined sum or by & percentage uf profits ar otherwise as may be
deterpined by a resclution passed at & board meeting of the directors of the
Prippah s snd such cemaneration may be either 1n adidition to or in substitutian
f3r any ptber rersperation to which he nay be enti-lad as a director.

§1, pravided that Le chall declare heo .nterest v . gontract or transaction
¢ gtve ot meRw vots  as a  director  1a regart ~ any suth contract or
fenmcortinn sn which re is interested or in respect ut his appointment tao any
fefiee er nloge of profli or unon any matter arising therecut and if he shall



b T

ool hE s vate snall ope goneted, and ragulation %4 of Table A shall te
e vh el anzordingly,

oo onovearlation 9% of Table & the fnllowing words 'either signed or approved
o lotter, telefacimi . transmission t-ien ar telegram® shall be substituted
ter the  ward  signed’  where this tirst appears in the regulation, and all
ubier references  in the regulation to a resslution in writing being signed
Sasti Be gonstrued wicordingly,

LRREANITY

v Subject to the praovisions of the Act, and in addition to such indemnity as
= curtained tn reculation 11B of Table f, every director, officer or official
#t the Lowpany shall  be entitlad to be indemnified out af the assets of the
Gmpany against all losses ar lighilities incurred by him in or about the
guecution and discharge of the duties of his office.
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Compary Not 10586583 .
e e

“HE COMPANIES ACT 1685 e

COMPANY LIMITER BY SHARES "f

" i e

SFECTAL RESOLUTION e

~a':j [

2f  Speciaiist Brake Sales !imited LA

o
passed 19th May 1587 s
At or Annual General Meeting of the member+ of the T
aFirve named company duly convered and held at e
S1lvertown House, Vincent Square, London SWiF ZFL e
Tr IPth May 1989, the following SFECIAL RESOLUTION A
wal duly passed: A

SFECIAL RESOLUTION

THAT 1n accordance with the provisions of Section
JE2 of the Companies Act 198%, the Company being a
dormant company within the mean:ing of the sawd
sertion, Section I84(1) of the Companies Act 19BS .
shall not apply and accordingly no audsi tors shall '
he appointed. ;

S i e i

T

Chairman e

COMPANIES HOUSE | ;
2 SAUG 1989 v




RS
Company No. rW%4543

THE COMPANIES ACT 1985

SPECIALIST BRAKE SALES LIMITED

ELECTIVE RESOLUTIONS

pursuant to Section 3792 Companiels i«t 1985

2t a general meeting of the members of the above-named

company,

duly convened and held at Silvertown House,

Vincent Square, London on 19 August 1991, the following

ELECTIVE RESOLUTIONS were Passed:

ELECTIVE RESOLUTIONS

THAT pursuant to s. 252 Companies Act 1985 the Company
hereby elects to dispense with the laying of accounts
and reports before the Company in General Meeting.

THAT pursuant to s. 36643 Companies Act 1985 the Company
hereby elecis to dispenses with *he holding of Annual
General Meetings in 1992 and suksequ
this election is revoked.

usE

ARIES HO
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COMPANIES HOUSE

THE DIRECTORS

If you need to contact us regarding
this notica, please quote referance

Derg/ 01056582

SPECIALIST BRAKE SALES LIMITED
SILVERTOWN HOUSE

VINCENT SQUARE

LONDON

SWiP 2PQ

COMPANIES ACT 1985
(Section 652)

The REGISTRAR OF COMPANIES gives NOTICE

that, unless cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

SPECIALIST BRAKE SALES LIMITED

will be struck off the register and

the company will be dissolved.

COMPANIES HOUSE ~ILE COPY
CF4 302
Tel: Cardiff (0222380032
e l ‘I”ll i “ Iim l’!” il‘l’ i“li llll’ !“il li“ ‘ l“ I‘E\ l“'
D 32950 NI ‘

u M { t ‘ b
*D0 10565824+

Date} 1 OCTOBER

1994

130

HDE02



moemoa

01056582 SPECIALIST BRAKE SALES LIMITED

This Company was struck off the Register under Section
652(5) of the Companies Act 1985 on 24  JANUARY 1995
and dissolved by notice in 1%. London Gazette dated 31  JANUARY 1995

E L BEAL (Mrs)
for Registrar

DEF 1 SENT 00/00/00
DEF 2 SENT 00/00/00
DEF 3 SENT 00/00/00
11/10/94
Ry
*D010565824*

434

HCOD1A



e (e / T 7 /;; No:4491 of 1997
‘ ﬁ@ IN THE HIGH COURT OF JUSTICE J a5c5s2
CHANCERY DIVISION
COMPANIES COURT

Mr Registrar Buckiey

In the Matter of Specialist Brake Sales Limited
and
In the Matter of the Companies Act 1985

UPON THE APPLICATION by Originating Summons dated the 9th September 1997 of
the above named Specialist Brake Sales Limited (hereinafter called the Company) and of BTR
Secretaries Limited a member of the Company

AND UPCN HEARING Counsel for the Applicants and the Solicitor for the Registrar of
Companies (the Respondent)

AND UPON READING THE EVIDENCE

AND IT APPEARING from the Evidence that there is no objection on behalf of Her
Majesty to the relief sought by the Originating Summons

IT IS ORDERED THAT :
1) the name of Specialist Brake Sales Limited be restored to the Register of Companies

2) an Office Copy of this Order be delivered to the Registrar of Companies and pursuant
to the Companies Act 1985 the Company is thereupon deemed to have continued as
if its name had not been struck off

3) the Registrar of Companies do advertise notice of this Order in his official name in

the London Gazeite
Dated: 24th October 1997 H““ ‘
[ERE] ®EHI12200B%
COMPANIES HOUSE

To: Simmons & Simmons
21 Wilson street
London EC2M 2TX

Ref: 5Q81206/PME/PIL
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