CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3744250

The Registrar of Companies for England and Wales hereby certifies that
MOTORCYCLE TRADE-INS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Given at Companies House, Cardiif, the 31st March 1999
|

UL

!
*NO3744250C* -




|

COMPANIES HOUSE

Taase complcte In typeacripl, Declaration on application for registration
or in bu! bleck capltsls.

-Company:Namein full| 1\ OTERCYCLE TRADE= IvS TLIMTED

hlill!'!‘.!!!!!“ U

P o

J‘ll

| ALEXANDR __}1 & NERSTONE. ..
_°f' 3‘6\::\93 ‘E‘E Ppﬁ_ﬁ-ﬂ NE 0 NouomigneSng

S

do aolemnly and sincerel y dedare thet I am 2 [Solummengaged-m-ﬁe-
liparson.named as-director-or sacietary.of ofthe “=

1 Plsaso deloto as appropriate, - -

S T ettt TSR]

n e e

B "And r make'mrssolemn‘Declaratmn conseientfousty helipving the same o - -~

P e T G and By -virtae of the” Stalutory Declarations Act'1835.7 ~

R LBt Yh S AT e e ek an

Declarant’s signature |’ A I_,__S\‘\’,efsﬁa

D“C*afﬂdal AR O ECTEQ_ - R ke |

i Ay et ey e—— 4 1 vam rreee wifa'wTe

the | LT o day ot [“Mf’\(')r\

- .o P o o wr e ot meem i e LW G i b 4 48

' One thousand nine hundred and ninety | - N INE . o

l

B (N ARES

© Plaasa print name, betore e °

"
-

Signed HM‘A 6\00({/\4 . |Date lI 5 HAR 1399,

A Commissloné{f?} Oaths ar Notary Public or Justica of the Peace or Soliciter

Please glve the name, address,
tolaphona numbar and, If availabla, ‘
a'D¥ numbef and Exchange /1 R TRe e W VI
tho porsen Companica Hougo should = : :
contast if these is any query. L Tel . _;
.f. DXnumber DX oxghanga , i
\; T st e =3
%_ o yeu avo c@"np!@?od ond gﬁgﬁ“ﬁ tho fomn pleasn sond llo ths
: &mgzmas Hu,u“a resipt daia harmda ﬂm&sﬁm‘ of Compon’eo oft 3
g Campenles Hewco, Crawa Ve, Condify, 67 SUZ g @”@ @&i‘dﬁ!
— g @@wpanlosf gloroscd iy Bagland oad Weleo

ar
Fom reviead Marelt 1983 ' @@rg@mﬂ:}o Houca; 87 Gaotic Torscas, Edinburgh, B 268

nnnnn g TLY, PO DRSO W




Wy

T et e e g f—

&

iCO.ﬂPANIES HOUSE

Plzase complete in typescript,
or in bold black capitals.
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Proposed 'tegisterad Office
(PO Box numbers only, are nat acceptable)

Post town

County / Region

I the memorandum Is delivered by an agent
for the subscriber(s) of the memorandum
mark tha box opposite and give the agent's

name and gddress.
Agent's Name

Address

Post town

Counly / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, i avallable,

a DX number and Exchange of
tha parson Companles House should
eontact if there is any query.
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First directors and secretary and intended situation of
registered office

MOTORCNCLE_ TRADE —\WSS  LUMTED

HOMELIEE  HOWSE

2L—- 32 OrFoRy  RohO

BOARAIENACWTH

CORSET Postnode lay1¢  gez

65 STANLEY RoOMD

SALFORD Posteods M7 46T
Tel

DX number DX axchange

When yau hava completed and slgnad the form please send it to the
Reglatrar of Companlas at;

Companlas Hounoe, Cravn Way, Cardift, CF43UZ DX 33050 Cardit!
for companlos ragistared In England and Wales
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Cormpanics Houso, 37 Costio Tarraeo, Edinbitrgh, EHY 2E8
for companies reglstercd In Scotland B¥ 239 Edinburgh
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Company Seeretary womes 1y

Company name
MAME  *Style/THls
* Veluatary Catalls Forename(s)
Sumame
Previous forenams(s)
Previous sumame(s)
Address
Usunl rosidential addross
For a comporation, give the
registared or principal office
address, Post town
County / Region
Country
Congent signaiu.e

Directors (s rows 15
Piaago list directors In alphabetical order

NAME  “Style/Title
Forename(s)

Sumame

Previous foraname(s)
Previous surmame(s)

Address

Uswal residential address
Far a corparation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupsation

Other diractorships

. |
Consent signature

"Honours elc
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| consent to act as secretary of the company named on page 1
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N ORTHEN OEN)
MANCHES TER Postcode | M2, LED.
Day Month Year

Notionality

| cunsont to -t as director of the company named on page 1
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pate! 26 FED 1928
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NAME *Style / Title

* Mgluntary detals Forenamals)

Surname
Previous forenamel(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address, Post town

County / Hegion

Country

Data of birth

Buslness occupation

Other directorships
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*Honours etc

Postcode l-_

Day Month Year

Nationality

1 consent to act as director of the company named on page 1

Date

Consent signature
Either
an agent on behalf Signed
of ail subscribers
Orthe subsctibers Signed
( i.e those who signed
as members on the Signed
memorandum of
asgsociation). Signed
Signed
Signed
Slgned
1 "
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{ REAISTRATION AGENMNTS)

Date
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26 FEB 1399
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Data
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COMPANIES ACTS, 1985 TO 1889

PRIVATE COMPANY LIMITED BY SHARES

Wemorandum of Rssociation

b

1. The Company's name is MOTORGYGCLE TRADE-INS LIMITED

0018197
6014197

2. The registered office of the company will be situated in England and Wales.
3. The objects for which the company is established are:

(A) To carry on, in conjunction with each other or as separate and distinct undertakings, all or any of
the following businesses namely:

a general commerciat company or as

manufacturers, importers, exporters, agents, dealers (both wholesale and retail) in all artictes of
commaercial, manutacturing , personat and household use and consumption anu in all kinds of raw
matetials; warehousemen, storage contractors, shipping and forwarding agents; dealers in prope-
and estates, property developers, property managers; estate agents, insurance agents and brokers,
accountants, financiers, financial agents andto actas nominee, trustee agent, factor, broker, executor,
administrator receiver for or otherwise on behalf of Companies, Corporations, firms or persons,
bullders: scaffolders; contractors; heating and ventilation engineers and contractors; refrigeration
engineers, specialists and contractors; decorators; painters; brickiayers, carpenters; shuttering
manufacturers and erectors; joiners; public works contractors; plasterars, plumbers, electricians, shop
frontfitters: bullders’ and decorators' merchants; civil, mechanical, constructional, agricultural, consuit-
ing, heating, electrical and general engineers; welders; sheet metal workers;.blacksmiths, motor
engineets; garage propriators; car hire service, taxi proprietors and operators, travel agents, tour
operators, proprietors of vehicles and vessels of all kinds, transport and haulage contractors; general
engineers; tool makers; booking agents for, and managers of theatres, cinemas and all other kinds of
entertalnments and sporting events; turf and sporting accountants in all their branches, proprietors of
shops, cafes, clubs, hotels and restaurants, catering contractors; deafers in foods and provisions of
all Kinds; wine and spirit merchants; butchers; grocers, greengrocers; fishmongers and poultry
merchants, farmers; florists horticultiirists! bakers; confectioners, tobacconists; ironmongers, hard-
ware rmerchants; dealersin plastics of all kinds, antique dealers; furnilure manufacturers and dealers;
leather and fancy goods dealers; jewellers, radio television and electrical retailers, dealers and
repairers, toys, games and sports equipment dealers; photographers and dealers In all kinds of
photographic material and equipment, film producers and distributors; textite merchants, tailors, tashion
designers, ladies and gentiemen's autfitters, boot and shoe ratailers, perfumery and cosmetic dealers,
hairdressers; manufacturing and retail cnemists, printers, publishers, stationers, advertising and
publicity agents, public relation specialists, consultants, business transfer agents and employment
agents, corr puter operators, programmers and dealers; market ressarch specialists, business
advisers, mail order specialists; dyers and cleaners, dry cleaners, proprietors of launderettes,
excavation and demolition contractors; provision of sacurily, services plant hirers, scrap iron and
waste merchants and to carry.on all or any of the said businesses, and provide services in cornection
therewith, either together as one business or as separate and dialinct businesses, in any part of the
worid,
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(B) To carry oh any other business which in the opinion of the Diractors of the Company may saem
cupable of being convenieitly carried out in connection with or as anclllary to any of the shove
husiiiesses or to be calculated directly or indirecily to enhance the value of or render profitable any of
the property of the Company or tc further any of its cbjects,

(C) To build, construct, mal tain, aiter, enlarge, pull down, remove or replace any buildings, v{mrks,
plant, and machinery necessary or convenient for the business of the Company or to join with any
person, firm or company in doing any of the things aforesaid.

(D) To purchase, taka on fease, exchange, hire or otherwise acquire for any estate or interest any real
or personal property and any rights or privileges which the Company may think necessary or
convenient for the purposes of its business.

(E) To borrow or raise money upon stich terms and on such security as may be considered expedient
and in particular by the issue or deposit of debentures or debenture stock (whether perpetual of not)
and to secure the repayment of any money borrowed, raised or owing by mortgage charge or lienupon
the whole or any partof the undertaking property and assets of the Company, both present and future,
including its uncalled capital.

(F) To apply for, purchase or otherwise acquire any patents, licences and the like, conferring any
exclusive or non-exclusive or limited right of use or any secret or other information as to any invention
which may seem capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectiy to benefit the Company, and touse, exercise, davelop,
grant licences in respect of, or otherwise turn to account any rights and information so acquired.

(G) To purchase, subscribe for or otherwise acquire and hold and deal with any shares, stocks or
securities of any other company having objects wholly or in part similar to the objects of the Company
or carrying on any business capable of being conducted so as directly or indirectly to benefit the
Company.

(H) Toissue, place, underwrite, or guarantee the subscription of, or concur or assistin the issuing or
placing, underwriting, or guatanteeing the subscription of shares, debentures, debenture stock,bonds,
stocks, and securities of any company, whether limited or unlimited orincorporated by Act of Parliament
or otherwise, at such times and upon such terms and onditions as to remuneration and otherwise as
may be agreed upon.

() To invest and deal with monies of the Company not immediately required for the purposes of its
business i or upon such investments and securities and in such manner as may from time to time be
considered expadient and to dispose of or vary any such investments or securities.

{J) To lend money or give credit to such persons, firms or companies and on such terms as may be
considered expedient and to receive monsy on deposit or loan from and give guarantees or become
security for any persons, firms and companies and to charge any properties or property ofthe Company
in supporiof any guarantee or to secure the debts or obligations, contracts orengagementsof any othar
company or person.

(K} To enter into any arrangement with any Gevernment or other authority, supreme, municipal, local
or otherwise, and to obtain fram any such Government or authority all rights, concessions, and
privileges which may seem conducive to the Company's objects or any of them, or to obtain or to
endeavour to obtain, any provisional arder of the board of Trade, or any Act or Acts of Parliament for
the purposes of the Company or any other company.

{L) To enter into parinership or into any atrangement for sharing profits or to amalgamate with any
person, firm or company carrying on or proposing to carry on any business which the Company is
authorised to cartry on or any business or transaction capable of being conducted so as directly or
indirectly to benefit the Company.,




(M) To establish or support ar aldin the establishment and support of associations, institutions, clubs,
funds, trusts, and schemes calculated to benefit the officers, ex-officers, employses or ex-employees
of the Company or of any subsidiary, allied or assoclated company or the families, dependants or
connections of such persons, and to grant pensions, gratuities and allowances and to make payments
towards insurance, and to subscribe or guarantee money for charitable orbenevolent objects orforany
exhibition or for any public, genetal or useful cbjects.

(N) To sell, exchange, lease, dispose of, turn to account or otherwlse deal with the whole or any part
of the under-taking of the Cornpany for such consideration as may be considered expedient and in
particular for shares, stock or seturities of any other company formed or to be formed.

{O) To promots, finance or assist any other company for the purpose of acquiring all or any part of the
property rights &nd liabilities of the Company of for any other purpose which may seem diractly or
Indirectly calculated to benefit the Company.

(P} To pay all or any of the preliminary expenses of the Company and of any company formed or
promoted by the Company.

(Q) To remunerate any person, firm or company rendering services to the company in such manner
as may be thought expedient.

(R) To draw, accept, endorse, negotiate, execute and issue promissory notes, bills of exchange, scrip,
warrants und other transferable or negotiable instruments.

(S) To distribute among the Members i~ specie any property of the Company, ar any proceeds of sale
ordispositlon of any property of the L., . any, and for such purpose to distiaguish and separate capital
from profits, but so that no distribution amo» “ng to a reduction of capital be made except with the
sanction (if any) for the time being required b, law.

(T) To purchase or othsrwise acquire all ar any part of the business or assets of any person, firm or
company, carrying on or formed to carry on any business, and to pay cash or to issue any shares,
stocks, debentures or debenture stock of this Company as the consideration far such purchase or
acquisition and to undertake any liabilities or obligations, relating to the business or properly so
purchased or acquired.

(U) Todo all orany of the above things in any part of the world either alone or in conjunction with others
and eitheras principals, agents, contractors, trustees or otherwise and either by or through agents, sub-
contractors, trustees or otherwise.

(V) Todoall such other things as may be deemed incidental or conducive to the attainment of the above
objects or any of them.

4, The liability of the members is limited.
5. The share capital of the Company is £100 divided into 100 shares of £1 each.

6. The sharesin the original orany increased capital of the Company may be Issued withsuch pi oferred,
deferred or other special rights or restrictions, whether in regard to dividend, voting return of capital or
otherwise as the Company may from time to time delermine, the rights and privileges attached to any
of the shares of the Company may be modified, varied, abrogated or dealt with in accordance with the
provisions for the time being of the Company's Articles of Association.




1, the parson whose name and address is subscribed, am desirous of being formed intoa .
Company, in pursuance of this Memorandum of Association, and | agree to take the number of
sharas in the capital of the Company as set opposite my name.

Name and Address of Subscriber Number of shares taken by the Subscriber

{in words) '
A, SILVERSTONE one
386 - 388 Palatine Road
Northenden
Manchester M22 4FZ A. D'- Qd\.c,sﬁ%
Accountant

Dated 26 FEB 1999

Witness to the above Signature:-

M. SILVERSTONE
386 - 388 Palatine Road

Northenden
Manchester M22 4FZ JJ\‘

Secretary
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CONMPANIES ACTS, 188570 1289
PRIVATE COMPANY LIGITED BV SHARES

Aeticles of Rscoclation

of

' MOTORCYCLE TRADE-INS LIMITED
PRELIMINARY

1. The Company shall be a privats company within the meaning of the Companies Act, 1905 (here-
inalter referred to as “the Act") and subject as hereinafier provided the regulations contained in
incorporated in Tha Companies (Tables A to F) Reguiations 1985 as in force at the date of incorpora-
tion of the Company (heremafter referred to as "Table A"} shall apply to the Company.

2. Regulations 60, 61, 64, 73,74, 75, 81(e), 89, 94, 95, 96, 97 #nd 98 of Table A shall not apply to the
Company but the Articles hereinafter contained togetner with the remaining regulations of Table A,
subject to the medifications hereinafter expressed, shall constitute the regulations of the Company.

GENERAL MEETINGS

3. In every notice calling a General Meeting of the Company there shall prominently appear a state-
ment that a member who is entitled to attend and vote is entitied tr appoint a proxy to attend and vote
instead of that member and that the proxy need not be a member of the Company. Every notice
calting a General Meeting of the Company shall afso be sent to the current Auditors of the Company.

4. One member may constitute a quorum where the Company is a single member company.

AUDITORS
5. The appaintment of an auditor shall be subject to the regulations concerning exemption from such

an appointment where the relevant ctiteria as defined by the Act are met.

SHARE CAPITAL
6. The Compariy is a private company limited by shares, within the meaning of the Act.

7. The directors of the Company are authorised during the perlod of five years from the date of
incorporation of the Company to allot, grant aptions over or otherwise dispose of the original sharein
the capltal of the company to such persons at such time and on such conditions as they think iit,
subject to tha provisions of Articles 3 and 5 hereof and provided that no shares shall be issued ata
discount.

8. Subject to any direction to the contrary that may be given by the Company in general mesting, any
otiginal shares for the time belng unissued and any new shares from time to time to be created, shall,
bafore they are issued, be offered to the members in proportion as nearly as possible to the n inal
value of the existing shares held by then and such offer shall be made by notice specifying the
number of shares to which the member is entitled and fimiting a time within which the offer if not
accepted shall be deemed declined, and after the expiration of such time or on receipt of an intimation
from tha member to whom the notica is given that he declines to accept the shares, tha directors may
dispose of the same in such manner as they think most beneficlal to the Company. The provisions of
section 89 of the Act shall have effect only Insofar as they are not inconsistent with this Article,

9. A member dasiring to transfer shares otherwise than to & person who is already a inember of the
Company shali give notlce in writing of such intention to the Directors of the Company glving particu-
lars of the share in question. The directors as agents for the member giving such notice may dispose
of such shares or any of them to members of the Company at a price to be agreed betwean the
transtarror and the Directors, or failing agreement, at a price fixed by the Auditors of the Company as
tha fair value thereof. If within tweniy-elght days from the date of the said notice the Directors are
unable to find a member or mernbers willing to purchase all such shares , the transferrer may, dispose
of g0 many o] such shares as shall rermain undisposed of in any mannar ha may think fit within three
months from the date of the said notice.

5
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APPOINTMENT OF DIRECTORS
10, Thefirst director or directors of the Company shall be dsterminad in writing by the subscriber(s)
{o the Memorandum of Association, pursuant to section 10 of the Act,

11.  Unless othanvise determined by ordinary rasolution, the numbers of directors (other than alter-
nata directors) shall not be subjact fo any maximum, but shall be not less than one,

12. Apersonmay ba appolnted a director of the Company not wﬁ‘hslahding that he has attained the
age of seventy years and no director shall be llable to vacate the office by reason only of his having
attained that age or any other age.

PROCEEDINGS OF DIRECTORS
13. A director may vote as a director in regard to any contract or arrangement in which he is
interasted or upon any matter arisi~g thereout, and if he shall so vote, his vote shall be counted and
he shall be reckoned in ostimating a quorum when any such contract or arrangement us under
consideration.

14. The necessary quorum for the transaction of the business of the directors may be fixad by them
and unless so fixed, shall be two, except when one diractor is in office. A person who holds office only
as an alternate director shall, if his appointer is not present, be counted in the quorum.

15. The directors may exercise all of the powers mentioned in the Memorandum of Assaclation
part 3.

SECRETARY
16. The first secretary of the Company shall be determined In writing by the subscriber(s) to the
Memoiandum of Association, pursuant to Section 10 of the Act.

SEAL
17. Inaccordance with the provisions of the Act the Company need not have a seal. if it does have
a seal Regulation 101 of Table A shail apply.

Name and Address of Subscriber:-

AJ. SILVERSTONE
386 - 388 Palatine Read
Northenden
Mancheaster iM22 4FZ

g\\\! BISTOO

=
«

Accountant

Dated 4 p FER 1939

Witness to the above Signature:

M. SILVERSTONE
386 - 388 Palatine Road

Northenden n
Manchester M22 4FZ M’

Secratary




