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T,  TIMOTHY AKERS JOBSON l,/"”/’

of Daviot ¥ wuse, Lombard Street West, West Bromwich

Here insert: Do solemnly and sincerely declare that T am (%) Snlindtor
"A Solicitor of the

Supreme Court" i
(og in Scotland "a of the Supreme Court engaged in the formation '

Solicitex")"engaged
in the formation"

or

"A werson named in )

“the Articles of of ; MIDLAND_BRAKES el
"Association as a ‘5’4 "

"Director of

"Secretary'. Limited,

And that all the requiremenéa'oé.éhé C;mééﬂies Act 1948 in
'respect of matters precedent to the registration of the said
Company and incidental theréto have been complied with, And
I make this solemn Declaration conscientiously believing the
same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835,

Declared at _ ST RenMitIcH ;
Staffordshire g . :
. “/’,f’/f k Pe - .
the Z:}ﬂ"' day of W/ ‘/]F\ [’\ j d}’bg"“ .
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COMPANY LIHITED BY SHARES
MEMORANOUM OF ASSOCTATION
O'F ij: ,.:G:._ CEoat
. Gen “nd 050 s

MIDLAND ERAKES LIMITED

-

The name of the Company, is MIDLAND BRAKES LIMLTED )
The Registered Office of the Company 1 be situate 1nJEgglﬂﬁ§;
The vbjects for which the Company is established are :-

(A} . To carry on all or any of the businesses of agents for the
sale of, importers, exporters, servicers, repairers,
fitters, furnishers, hirers and letters on hire of, and
dealers in new and sscondhand motor cars, motor cycles,

~%cooters, vans, boats, ailrcraft, .aravang, trailers, lorries
*  and other vehicles and craft, ant of, for, and in brakes,
accessories, engines, implements, tocls, furnishings and

‘ supplies of every description, proprietors of garages and

petral filling statlons, repairing, hiring and other depots,
motor engineers, self-drive car hire and taxi-cab service
proprietors, driving instructors, mechanical, aeronautical,
marine, electrical, television, wireless and general
engineers, panel beaters, painters and sprayers, machinists,
smiths, welders and metal workers, Jjoiners, cabinet makers
and cerpenters, french polishers and upholsterers, coach
and body builders, timber merchants, haulage and trancport
contractors, tourist and insurance agents, hire purchase
agents and financiers, proprietors, operators and letters
on hire of caravan and camping sites, motor car and traller
parks and all accommodation and conveniencaes required in
connection therawith, manufacturers, merchants and factors
of, agents for and dealers in radio and television sets and
glectrical and mechanical goods and accessories, cafe,
rasteurant and motel proprieters, refreshment caterers and
contracters, provision merchants, bakers, confectioners,
tobacconists and newsagents and coal, coke and patent fuel
merchants, and general merchants, agents and traders.

To carry on any other trade or business whatsosver
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in cennsction with

or as ancillary to any of the above businesses, or the general
business of the Company or which is likely to render any of
the Company's assets more profitable or valuable.

O

% To purchase, take cn lease or in exchange, hire or 4ﬁ%

P otherwise acquire and hold for any estate or interest any 95
e ] lands, buildings, patent rights, licences, secret processes; *wg;
R mzchinery, plant, stock-in-trade, and any real or Dersonal‘“ %7
Eigijf > | prnperty of any kind necessary or convenient for the jwrposes .

ﬁJETE?sa of or in connecilon with the Company’'s business or &ny branch o

;1b-;3}j nr department thereof and to grant any easements, profits, rights

%L s & privileges, licences, leases and tenancles over and In respect
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{0}

(E)

{F)

(G}

(H)

(13

(33 .

of the same.

Te erect, construct, lay dewn, enlarge, alter and maintain

any harbours, reads, railways, sidings, bridges, reservoirs,
shops, stores, factories. offices, buildings, works, structures.,
plant and machinery necessary or convenient for thes Company's
business, and te contribute to or subsidise the erection,
construction and maintenance af any of them.

To apply for, purchase, or otherwilse acqguire, and protect
and renew in any part of the world any patents, trade marks,
designs, licences, concessions, and the like, conferring any
exclusive or non-exclusive or limited right to their use, or
any secret or other information as to any invention which
may seem capable of heing used-for any of the purposes

of the Company, or the acquisition of which may seem
calculated directly or indirectly to benefit the Eompany,
and to use, exercise, develop, or grant licences in respect
_of, or otherwise turn to sccount the property, rights

or information so acquired, and to expend money in experimenting
upon, testing or improving any such patents, inventions,

or rights, and generally teo carry out research of any

kind which the Board of Directors may ‘consider desirable.

To borrow or raise or secure the payment of monesy for

the purposes of or in connection with the Company's business,
and for the purposes of or in connection with the borrowing
or raising of money by the Company to become a member

of any bullding society or any sthaf body whether corporate
or not willing to advance money & fhe Gompany.

To mortgage and charge the undertaking and all or any

of tha real and personal property and assets, present

or future, and all or any of the uncalled capital for

the time being of the Company, and $o issue at par or

at a premium or discount. and for such consideration

and with and subject to such rights, powers, privileges

and conditions as may be thought fit, debentures or debenture
or loan stock, elther parmanent or redeemable or repayable,
and collaterally or further to secure any securities

of the Company by a trust deed or other assurance.

To recalve money on deposit or loan upon such terms as

to Iinterest and otherwise as the Company may approve.

To make advances to customers and other persons having
dealings or in any way assoclated with the Company with

or withou%t security, and upon such -erms as the Company
may approve, and generally to act as bankers for customers
and any such other persons. .

To grant pensiocns, allowances, gratuities and bonuses

to officers, ex-officers, Directors, former Directors,
emplovess and ex-employees of the Company its subsidiary
GCompanies or its of their predecessors in business or

the relatives or dependants of such persons, to establish
and maintain or consur in estasblishing and maintaining
trusts, funddg oir sthemes (whether contributory or non-
contributory} with & view to providing pensions life
assurances or nther benefits foi* any such persons as
aforesaid their relatives or dependants, and to support

_or subsecribe to any charitsble funds or institutions

the support of which may," in the opinion of the Directors,

be calculated directly or indirectly tc benefit the Company, .

ite subsidiary Companies or its or their employees, and

to institute and maintain any club or other simllar establisbment
or profit sharinig scheme calculated to advance the Interests

T

R A R

e o

T

o

P CIRS TS

o

" P R AT

v - e L s
v ¢ e R R

‘!\

POEnCR



(K3

(L)

(M)

()

(0)

)

Q)

(R)

of the Cempany, its subsidiary Companies or 1ts or their
qfff¢§rs or employees.

To draw, make, acééﬁt, endorse, negotiate, discount and
execute promissary notes, bills of exchange and other
negotiable instruments, -

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business
in or upon such investments or securities and in such
manner as may from time to time he determined.

To pay for any property or rigtits acquired by the Company,
either in cash or fully or partly paid up shares, with

or without preferred, deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise,
or by any securities which the Company has power to issue,
or partly in one mode and partly in anocther and generally
on such terms as the Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or
partly paid up shares of any company or corporation,

* with or without deferred or preferred or guarantesd rights

in respect of dividend or repayments of capital or otherwiss,
or in debentures or mortgage debentures or debenturs

or loan stock mortgages or other securities of any company
or corporation, ar partly in ons mode and partly in another,
and generally on such terms as the Company may determine,

.and to hold, dispose of or otherwise deal with any shares,

stock, mortgages or other securities so acquired,

To apply for, promote and obtain any Act of Parliament,
charter, privilege, concession, licence or authorisation

of any government, state or municipality, provisional

order or licence of the Board of Trade or other authoridty

for enabling the Company to carry any of 1its objscts

into effect or for extending any of the powers of the

Company or for effecting eny modification of the constitution
of the Company or for any other purpose which may seem
expedient, and te oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice
the interests of the Company.

To enter into any arrangements with any governments or
authorities, supreme, municipal, local or otherwise,

or any person or campany that may seem conducive to the
object of the Company, or any of them, and to obtain

from any such government, authority, person or company

any rights, privileges, charters, contracts, licences

and concessions which the Company may think 1t desirable '
to obtain and to carry out, exercise and comply therewith.

To pay out of the funds of the Company ail expenses which

the Company mey lawfully pay with respect to the formation

and registration of the Company or the issue of its capital,
including brokerage and commissions for obtaining applicaticns
for or taking, placing or underwriting or procuring the
underwriting of shares, debentures or other securities

of the Dompany.

To enter into any pertnership or joint purse arrangement

or arrangement for sharing profits union of interests

or co-operatian with any company, firm or person carrying
on or proposihg to carry on any business within the objects
of this Compeny, and to acquire and hold, sell, deal

with or dispose of shares, staock or securities of any
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such company, and to guarantee the contracts or lisbilities
of or the payment of the dividsnds, interast or capital

of any shares, stock or securitiss of and to subsidise

or otherwise assist any such company.

To establish or promote or concur in establishing or
promating any other company whose ohjects shall include
the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objscts or interests of this
Company, and to acquire and hold or dispoge of shares,
stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or
sscurities issued by or any other obligations of any
such company. .

To purchase or otherwise acquire and underteke all or
any part of the business, property, assets, liabilities

_and- transactions of any person, firm or company carrying

on any business which this Company 1s authorised to carry
o,

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise,
grant licences, sasements and other rights in or over,

and in any ather manner deal with or dispose of the undertaking

and all or any of the property and assets for the time
being of the Company for such consideration as the Company
may think fit.

To amalgamate with any other company whose objects are

or include objects similar to those of this Company,

whether by sale or purchase {for fully or partly paid

up shares or otherwise) of the undertaking subject to

the liabilities of this or any such other company as
aforasaid with or without winding up, or by sale or purchase
(for fully or partly paid up shares or otherwise) of

all or a controlling interest in the shares or stock

of this or any such other company as aforesaid or by
partnership, or any arrangement of the nature of partnership,
or in any other manner. L

To lend money to any company firm or person and to give

all kinds of indemnitles and either with or without the
Campany receiving any consideration or advantage, direct °
or indirect. for giving any such guarantes, to guarantes
elther by personal covenant or by mortgaging or charging
all or any part of the undertaking, proparty and assets,
prasent or future, and uncalled capital of the Company

ar by beth such methods, the performsnce of the obligations
and the payment of the capital or principal (together

with any premium), of and dividends or interest on, any
debenture stocks, shares or other securities of any company,
firm or person, and in particular (but without limiting

the generality of the foregoing) of any company which

is for the time being the Company's holding company as
defined by Section 154 of the Companies Act 1948, or
another subsidiary, as defined by the said Section, of

the Company's holding company, or otherwise associated
with the Company in business..

To do all or any of the above things in any pert of the

worid, and either as prinmcipals, agents, trustees, contracturs

or otherwise and elther alene or in conjunction with
others, and either by or through agentsy sub-contractors,
trustees br otherwise.
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(Y)  To do all such other things as are incidental or conducive

to the above objects or any of them,

And it is hereby declared that the objects specified in each
of the paragraphs of this clause shall be regarded as independent
objects, and accordingly shall in nowise bé limited or restricted
(except where otherwise expressed in such paregraphs) by reference
to or inference from any other paragraph, but may be carried out
in as full and ample a manner and construed in as wide a sense as

if each of the sald paragraphs defined the objects of a separate
and distinct company. -

4, = The liability of ths members is timited. /

5. The share capital of the Company is £100 divided into 100 Ordirary
Shares of £1 sach, with power to increase or divide the shares in

the capital of the Company for the time being into diffepert classes
having such rights, privileges and advantages as to d dend capital

. voting and otherwise as the Articles of Assoclatiop-fiay from time

to time prescribs.

|
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WE, the several persons whose-

names and addresses are subscribed, ﬁ
are desirous of being formed i

nto a Company in pursvance of this i
Memorandum of Association, and we respectively agres to take the W

F number of shares in the capital of the Company set opposits our |
vaspective names.

NAMES, ADDRESSES AND DESCRIPTIONS

Number of shares
OF -SUBSCRIBERS, .

taken by each
Subscriber,

e
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Witness to thes above Signatures e ¢/f’/,///
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COMPANY LIMNITED BY S HARES

ARTICLES OF ASSOCIATION

of

e

MIDLAND BRAKES LIMITED /"

P
<~

PRELIMINARY

1. The Regulations contained in Part 1 of Table A dln the
First Schedule to the Companies Act 1948 (such Teble being hereinafter
called "Table A") shall apply te the Company save in so far as they are
excluded or varied hersby: that 1s to say Clauses 24, 28, 53 and 75
in Part 1 of Table A shall not arply to the Companys and in addition
to the remaining Clauses in Part 1 of Table A, as varied by these
Articles, the following shall be the regulations of the Company.

2, The Company is a private company and Clauses 2, 3, 4 and

§ {but not Clauses 1 and 6) in Egrf’II of Table A shall also epply to
the Company. '

SHARE CAPITAL AND SHARES

3. The original share capital of the Company 1s £100 divided
into 100 Shares of £1 each.

4, Any original shares for the time belng unissued and any
new sheres from time to time to be created shall be offered to the
Membars in proportion to the number of shares then held by them. Sury
offer shall be made by Notice in writing specifying the number of
shares offered and limiting the time in which the offer if not accepted
will lapse and determine Provided Always that no share contained or
referred to in any such offer shall be allotted or issued to any
Member of the Company unless such offer shall have been accepted

unanimously by all the Members of the Company within the period
specified in the offer.

5. The lien conferred by Clause 11 in Part 1 of Table A shall
attach to fully paid up Shares, and to ail Shares registered in the
name of any person indebted or under liability to the Company, whether
he shall-'be the sole registered holder thereof or shall be one of two
or more joint holders.

6. No fee shall be payable on the. registration or issue of
Transfers and other documents witih or by the Company and Clauses 8 and
8 in Part 1 of Table A shdll be modified accordingly and Clause 25 in
Part 1 of Table A shall be read and construed as if sub-clause (a)
thereof were omitted therefrom.

7. In Clause 15 of Part 1 of Table A the words "provided
that no eall shall exceed one-fourth of the nominal value of the Shares
or be payable at less than ¢ e month from the date fixed for the payment
of the last preceding call” shall be deemed to be deleted.

TRANSFER 0F SHARES

a. (A} Any Share may be transferred by & Member to any
child or other issue, son-in-law, daughter-in~-law, father, mother,

e e T Tt o AT e e Al S T oD e
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brother, sicter, nephew, niece, wife or husband of auch Member, and
any Share of a degeased Membep may be transferred by his or her legal
perasonal representatives to any child or other issue, son-in-law,
daughter-in-law, father, mother, brother, sister, naphew, niece,
widow or widower of such deceased Member; and Shares standing in the
namaos of the trustees of the Will of any deceased -‘Membar may be
trarsferrad upon any Ghange of trustess to the trustees for the time
being of auch Will unless the change 1s made in connection with the *
aoquieition of any beneficial interrst under tha trusts of the Will -«
by any parson nat a baneficiary under the W11, A Share may

at any time be transferred to any Member of the Company. The
provisions of Clause 3 of Part IT of Table A shall not apply

to suech transfers save to ansure that the number of members

shall not oxeoed the preseribed limit or to prevent a transfer

of a Share on which the Company has a lian.

(8) Save aa aforesaid, no Share shall be
transferred unless and until the rights of pre-emption
herainafter conferrad shall have been exhausted.,

() A Member wishing to dispose of all or any of
his shares other than in acecordance with the provisions of
Article 8 (A) shall give notice of the Ffact to the Directors and
such notice shall conatitute the Company as the agent of the
transferor member for ths purpose of effecting the transfer and
all matters appertaining thersto. The Diractors shall offer
the said shares to the remaining members in proportion to their
then holding of shares con the date when the offer is made and
such members shall have an optlon to purchass all or any of the
shares offered to tham, this option remaining open for three
calendar months from the dete on which the offer is made. If,
within this psriod, a purchasing member is found such purchasing
member shall be bound to camplete ¢he purchase within seven days.
Notice of the finding of the purchasing mambsr shall be given
to the traniferor member, who shall be bound on payment of the
fair value to transfer the share or shares to the purchasing
member. If the transferor member fails to complete the transfer
the Diractors moy authoriss same person to transfer the shars opr
shares to the purchasing member and may receive the purchase
money and register the purchasing member as holder of the share
or shares. The transferor member shall deliver up his certificate
and shall tnersupon be paid the purchase money. In the event of
any dispute as to the value of the shares, the trarofer of the
shares shall be effected ot a fair price as fived Lty the Auditor
for the time being to the Company; if there is no dispute as to
the value of tha share they may be transferred at any agreed price.
Any shares not taken up before the offer lzpses may, within a
further period of twenty elght days be transferred by the
transferor member to any other person.

(M  No Share shall be issued or transferred to any
infent., bankrupt or person of unsound mind,

(€] Clauses 22 to 32 (inclusive) in Part 41 of Table A
shall be deemed to have been modified accordingly.

GENERAL MEETINGS

9. Every notice convening a General Meeting shall comply
with the provisions of Section 138 (2) of the Companies Act, 1948,
as ta giving information to Membors in regard to thair right to
eppoint proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled to receive
shall be sent to the Audwcor for the time being of the Company.

0. A Resolution in writing signed by all the Members for
the tire baing entitled to vote shall ke as effective for all purpcses
as on Ordinuey Resolution duly passed at a Generel FMeeting of the
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Company duly convened ani held and may consist of several documents
An the like form sach signed by one or more Members.

VOTES OF MEMBERS

11. If at any Generai ihreting a poll is duly demanded on a
Resolution to remove a Permanent Di:e~tor +rom office, such Permanent
Director shall on the poll being taken be entitled to ten votes for
each Share of which hg is the holder; and Clause 82 in Part 4 of Tezble
A shall be modified accordingly. Any motion for the removal of two
or mere Permanent Directors from office shall be submitted to the
Meet}ng 8s a separate Resolution in respect of each of such Directers,

DIRECTORS

12.  Unless and until the Company in-General V'eeting shall
otherwise determine, the numbter of Directors shall noi be less than
two nor mere than seven.

13, The following persons shall be the first Directors of
the Company :- .

NORMAN BURGESS
ROGER IRWIN BINNINGTON

They shall be Permanent Directors of the Company, and subject to the
provisions of Clause 88 in Part 1 of Table A each of them shall be
entitled to hold such office so long as he shall live unless he shall
be removed from office under Clause 9§ in Part 1 of Table A; and
accordingly Clauses 88 to 94 in Part 1 of Table A shall not apply to
any Pernansnt Director.

14. Clause 78 in Part 1 of Table A shall be read and construed
as 1f the provisc to such Clause wers omitted therefrom.

15. A Diractor mey 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 he shall be reckoned in estimating a quorum when any such contract
or arrangemsnt is under consideration; and Clause 84 in Part 1 of Table
A shall be modified accordingly.

16.  Any Resolution in writing referred to in Clause 106 in
Part 1 of Table A may consist of several documents in the 1ike form
each signed by one or more of the Directors.

WINDING UP

17 If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liguidation shall first be applied in repaying to the
members the amounts paid or credited as pald in the Shares held by
them respectively, and the balance (if any) shall be distributed among
the members in proportion to the number of Shares held by them
respectively: Provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) issusd upon
special conditions.,

s
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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DATED this 2.3 day of (f\fml

Witness to the above signatuges'L
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CERTIFICATE OF INCORPORATION

No. 1169363

I hereby certify that

MIDLAND ERAKES 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

TTH MAY 1974

e

Assistant Registrar of Companies

C.¥72




