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Part 1 Overseas company details (Name) FTr17r1r -
Do you propose to carry on business in the UK under the corporate name as S '11'!.';'3 n tw 0
? P com| n typesapt {10pt
incorporated In your home state or country, or under an alternative name ph ) o 1 bl Llack caprals
< To regester using your corporate name, go to Section A1 All fiekds 4 '
3 To regester using an altemative name, go to Section A2 ‘ol :‘mﬂ:m“,“ ess
m Corporate company name
Corporate name® © This must be the corporate name in
Stackpole Powertrain Intemational GmbH e ctnte or coumry  which
the company is incorporated under
which you propose o canry on
business wn the UX
Alternative name
The company washes to register an altemate name under which 1t proposes (0 |@ Please gve your corporate name
carry on business in the UK under section 1048 of the Comparues Act 2006 as lm'ﬁ:;ﬁted in your home state
OF Coun
Corporate name @ © A company may regester an
altemative name under wihch 1t
proposes to Gty on business in the
United Kingdosn under Section 1048
Altemative name of the Comparues Act 2006

(if applicable)® B

A3 Overseas company name restrictions®
Thes section does not apply to a European Economic Area (EEA) company @ Overseas company name
registenng 1is corporate name restrictions
A Iist of sensitive or restnicted words:
of expressions that requue consent

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a

can be found in guidance available
on our website

BIS|=zmiga—

government department or other speafied body www companieshouse gov uk
]t confum that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a govemment department or other specified body and | attach a
copy of their response
CHFROOO
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have parbculars about thes company been previously delivered in respect of
another UK establishment @
4 No Goto Section B2

+ Yas Please enter the registration number below and then go to Part $
of the form Please note the onginal UK establishment particulars

@ The particulars are legal form,
dentity of regaster, number in
regestration, director and secretanes
details, whether the company s

2 credit o1 finanaal insttetion,

law, governung law, accounting

must be filed up to date requirements, objects, share capital,
constitution, and accounts

UK establishment B |R
wemwe [STRCTTTTTT
Credit or financial institution

Is the company a credst of inanoa! mshitution 7@ O Please ok one box

O ves

No

Company details

H the company 1s registered in iis country of incorporation, please enter the
details below

Legal form @ IPublic Limited Company

Country of

Incorporation * Gemany

Identity of register

i which 1t ts { Handeisregister

registered ® |Amtsgencht Aachen

wegmvaen ot [ (5] 11700 [ 5| |

@ This includes whether the company
15 a pnvate or public company or
whether or not the company
limited

©This wili be the regrstry where the

company is régistered i its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sectrons BS and 86
+ No Go 10 Section B6

Governing law and accounting requirements

Please grve the law under which the company 15 incorporated

Governing law @

Is the company required to prepare, audnt and disdose accounting documents
under parent law?

+Yes Complete the detalls below
+Na GotoPart3

©This means the relevant rules or
legistation which regulates the
ncorparation of companes in that
state

CHFPODO
03111 Version 4 1
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Regsstration of an overseas company opening a UK establishment

Please give the period for which the company 1s required to prepare accounts by
parent law

i

To

i

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting penod

Months

-

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent wath this form? Please
note If accounts have been disdosed, a copy must be sent with the form, and, if
apphcable, with a certified transiation ®

[ Yes
Please indicate what documents have been disclosed
] Please tick tus box if you have enclosed a copy of the accounts

[J Please tick this bax if you have endosed a certified translation of the
accounts

Please tick this box if no accounts have been disclosed

@Please tuck the appropnate box{es)

Note : MNo Accounts FilED To - DATE .

NEW Comparitt FOBMED (8 July 2011,

CHFPOOD
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Registration of an overseas company opening a2 UK estabhshment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this application

- Certihied copy of the company’s constitution and, if appiicable, a certified
translation

Please tick the appropniate box(es) below
I have endosed a certfied copy of the company’s constitution @
[J tendose a cerufied wanslauon, if applicable @

@A cervfied copy is defined as
a copy certified as correct and
authenticated by - the seaetary or a
dwector of the company, permanent
representatve, admmustrator,
admmistrative recever, recever
manages, receiver and bquidator

O A certrfied translation into English
must be authenticated by the
secretary or a ckrector of the
company, permanent representative,
administrator, admunistratwe
FECEIVeT, TECEVEr INANAgEY, rEcener
and hquwdator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection Q3
+ No Go 1o Part 4 ‘Officers of the company’

Constitutional documents

Are all of the following detarls in the copy of the constitutional documents of the
company?
- Address of pnnopal place of business or registered office in home country
of ncorporation
- Objects of the Company
- . Amount of ssued share capitat
+ Yes Go to Part 4 ‘Officers of the company’
4 No i any of the above details are not inchrded In the constubional
documents, please enter them m Section C4

The information 15 not required ff it 1s contained within the consttubonal
documents accompanying this registration

Information not inciuded in the constitutional documents

Please give the address of principal place of business or segstered office in the
county of mcorporation @

© This address will appear on the
publc record

Building name/mumber @ Please g;re bausc bnef description of the
compary’s business

Street r @ Please specify the amount of shares

r 1ssued and the value
Post town |
County/Region r
e[ [ [ ([
Country )

Please give the pbjects of the company and the amount of issued share capital
Objects of the
company & r
Amount of issued r
share capital @
CHFPDOD

0311 Version 4 1
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Secretary

0S INO1

Registration of an overseas company opening a UK estabhshment

Officers of the company

Have particulars about this company been previously delivered i respect of
another UK establishment?

3 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
+ No Complete the officer details

for a secretary who 1s an mdividual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an indwidual, go 10 Section FY, or for a
corporate director, go to Section G1

Conbnuation pages

Please use a contnuation page
if you need to enter more officer
details

Secretary details @

Use this sectron to list all the secretanies of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuatron page if necessary

@Corporate detatls
Please use Sections E1-ES to enter
carporate secretary details.

Forme
Full forename(s) Please ::r:?d.:(;:\y previous names
which have been used for business
Sumame r purposes durmg the period of
this retum Mamed women do
former name(s)® not need to give former names
unless previously used for business
purposes
Secretary’s service address®
Buikhng name/number @ Service address
This 1 the address that wall appear
Street on the public record This does not
have to be your usual residentat
address.
Past town If you provide your residental
address here it will appear on the
County/Region public record
s [ [ [ [ [ [ [
Country |
Secretary’s authority
Please enter the extent of your autharity as secretary Please tick one box @1if you have mdicated that the extent
of your authonty 1s iimrted, please
Extent of autho provide a brief descripion of the
my O umndo® kmited authonty in the box below
8 Unhmited OIf you have ndicated that you are
not authonsed to act alone but only
Description of limited jointly, please enter the name(s) of
authorty, if applicable the person(s} with whom you are
’ Are you authonsed to act alone or jomtly? Please tick one box authorsed to act below
O Alone
O Jomiye
If apphicable, name(s) ]
of person(s) with
whom you are [
acting jointly [
CHFPOOO
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details @

Use thus section to hist all the corporate secretanes of the company

O Registered or prncpal address

lete Secti . continuatbo if hecessa This e the address that will appear
Please complete ons E1-E5 Please use a n page ry il e
Name of corporate must be a physical location for the
body or firm delivery of documents. It cannot be
a PO box number {unless contamed
within a full address}, DX number or
Bunlding name/mumber LP {Legal Post n Scotland) mumber
Street [
Post town
County/Region
P I
Country
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Sectron E3 only
+ No Complete Section E4 only
E3 EEA companies ®
Please give detatls of the register where the company file 15 kept {including the  |@EEA

relevant state) and the registration numbey m that register

A full st of countries of the EEA can
be found in our guidance

Wheve the compatiy/ I www companteshouse gav uk
fim 1s registered ® ® This 15 the register mentionad in
I Article 3 of the FArst Company taw
Registration number ‘ Directive (68N 51/EEC)
Non-EEA companies
Please give details of the legal fomn of the torporate body or firm and thelaw by {@Non-EEA
which 1t 1s governed If apphcable, please also give detanls of the register 1 winch mmr 'zml n:v;:e: t:)mls of
JnCi where
itis entered (including the state) and its registration nurnber in that register the company of firm 1s regrstered,

Legal form of the

corporate body
of firm

Governing law

If applicable, where
the company/firm s

registered ©

If applicable, the
registration number

|
I
I
il
l

you must also provede 1ts number i
that regrster

CHFPOOD
03/11 Version 4 1
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Registration of an overseas company opening a UK establishment

Corporate secretary’s authority

Please enter the extent of your authonity as corporate secretary O you have incicated that the extent
Please tick one box of yous authonty 15 limited, please
- provide a bnef descrption of the
Extent of authonty O Umited ® o:;mltet:' auﬂ':ndnj l:d ﬂ::\u below
you have indica t YOu ar
O uUnhmited . not authonsed o act domy‘::n 1:1Iy
jomntly, please enter the name(s) of
Descripbon of hmited the personis) with whom you are
uthonty, authonsed ta act below
a . apphicable Are you authonsed to act alone or jomntly? Please tick one box
O Alone
O Jonty @
If applicable, name(s} |
of person(s) with
whom you are I
acting jontly

CHFPODO
0311 Version 4 1




Director
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Registration of an overseas company opening a UK establishment

i

Director details @

Use this section to {ist all the directors of the company Please complete @ Corporate details ‘
Sections FI-F4 For a corporate director, complete Sections G1-G5 Please | Please use Sections G1-G5 to enter
use a continuation page If necessary corporate drrector details.
@ Former name(s)
Full forename(s) Manfred Albert Please provide any previous names
which have been used for business
Sumame [Amokj purposes i the last 20 years.
Mamed women do not need to give
Former name(s)® former names unless previously used
for business purposes
@ Country/State of residence
Country/State of Germany Thes 15 1n respect of your usual
resudence © residential address as stated in
Nationality German Sechon F3
— = @Busmess occupation
Date of birth IT[? IT'T Wl'g I?l’a If you have a busiess occupation,
B please enter here If you do not.
usiness occupation please leave blank
(fany)®
F2 Director’s service address®
Building name/number ©Service address

Stackpole Powertrain Intemational GmbH

Street

Eisenbahnweg 50
Post town Aachen
County/Region
Foiode Glzlolele [T
Country |Garmany

This s the address that wifl appear
on the public record This does not
have 1o be your usual residentiaf
addrecs.

i you provide your residential
address here ot will appear on the
public record

CHFPOOD
0311 Version 4 1
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Registration of an overseas company opening a UK establishment

Director's authority
Please enter the extern of your authonty as director Please txck one box ©H you have indicated that the extent
of yout authonty s limited, please
Extent of auth provide a bnef description of the
" o umtes® Imrted autharity m the box below
O Unhimited ©1f you have ndicated that you are
not authonsed to act alone but only -
Description of imted jowntly, please enter the name(s) of
a uﬂwo?;ty f apphcable IExpenses €50k Euro, contracts up to 1 year, approved investments the person(s) with whom you are
’ Are you authonsed to act alone or jomtly? Please tick one box authonsed to act below
B Alone
O lontdy e
if applrcable, name(s}
of person(s) with
whom you are
acting jointly l
CHFPOOD

03111 Version 4.1
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ®

Use this section to list all the corporate cirectors of the company
Please complete G1-GS Please use a continuation page if necessary

Name of corporate
bady or firm

Building namefnumber

Street

g
:
-

HENENEN

O Registered or primapal address
This 15 the address that wall appear
on the public record This addrass
must be a physical location for the
delvery of documents. 1t cannot be
a PO box number (unless contaued
wathin a hull address), DX number or
LP (Legal Pest in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

G3 EEA companies @

Please give details of the register where the company file 1s kept {including the
relevant state) and the regustration number in that register

OEEA
A full hist of countries of the EEA can
be found n our gurdance

Where the company/ www compamteshouse gav uk
firm 1s registered © ©This is the register mentioned in
Arbcle 3 of the First Company Law
Regrstration number Dwective (68/151/EEC)
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the lawby  {©@Non-EEA
which 1t s governed If applicable, please also qive details of the reguster in which Where you have provided detarls of
it 1s entered {induding the state) and its regsstration number in that regsster the register (inchuiding state) where

Governing law

the companytirm 1s
registered ©

If applicable, the

|
l
|
If apphicable, where |
|
registration number I

the company ar firm 1s registered,
you must also provide its rumber 10
that register

CHFPOOO
011 Version 4 1y
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Registration of an overseas company opening a UK establishment

]
u

Corporate director’s authority

Please enter the extent of your authority as corporate derector
Please tick one box

O 1f you have ndicated that the extent
of your authority 15 limited, please

provide a bnef desaipuon of the
Extent of authorty O Umded ® Imted authonty m the box below
B1f you have ndwcated that you are
O Unlimited not authonsed to act alone but only
Jountly, please enter the name(s) of
Description of lemited me:(s) with b:#hm:ﬁ you are
uthortty, to act
3 - applicable Ase you authonsed to act alone or jointly? Please tick one box
0 Alone
0 Jontlye
i applicable, name{s) |
of person(s} with
whom you are |
acting pointly
CHFPOOO

03/11 Version 4 1
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Registration of an overseas company opening a UK estabhishment

UK establishment details

o

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with material delivered in respect of another UK establishment?
+ No Goto Section K3

+ Yes Pleaso enter the UK establishment nurber below and then go to
Sechion H2

UK establishment
reqistration number

R T T T

-

Documents previously delivered — accounting docurments

Has the company previously delivered a copy of the company’s accounting
documents with matenial delivered in respect of another UK establishment?
+ No Go 1o Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
registraticn number

SR T T T T

Sections H3 and H4 must be completed i all cases

o

Delivery of accounts and reports

Please state if the company intends to comply wath accounting requirements
with respect to this establishment or in respect of another UX estabbshment @

In respect of this establishment Please ga to Section H4

O In respect of another UK establishment Please gve the registration number
below, then go to Section H4

UK establishment
registration number

s(rC 1L T T T

@ Please tk the appropnate box

CHFPODO
03/11 Version 4 1
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Regrstration of an overseas company opening a UK establishment

Particulars of UK establishment ®

Please enter the name and address of the UK establishment @ Address
Thes 15 the address that will appear
Name of establshment| gyackpote Powertrain Intemational GmbH on the publc record
Building name/number Unit E138
Street Holly Farm Business Park
|Honlley

Post town [keniworth
County/Region [warwicksnire
ok [c[v[o [ [T[N[F[
Country England

Please give the date the establishment was opened and the business of the

establishment
Duecsabiarment [ 1 [ols  2foli P2
Business carned on at
the UK establishment ISales & Business Development

CHFPODO

0311 Version 4 1
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authansed to represent the

company as a permanent representabive of the company in respect of the UK
establishment

o

Permanent representative’s details

Please use this section ta list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s}

Richard

Sumame

Gnmston

Continuation pages
Please use a contimuation page if you
need to enter more detals.

)2 |

Permanent representative’s service address @

Bullding name/number | o i ote Powertrain Intemational GmbH

@ Service address
This 1s the address that will appear

Street on the public record This does not
[Umt E138, Holly Famm Business Park have t be your usual ol
[Honlley address.

W 1f you provide your residential

Post 1o Keruiworth address here it will appear on the

County/Regron Warwickshire public record

Posioode [cvIe[ [T[N[F]

Country [England

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of autharity

@ Lmited @
0O Unhmited

Descrption of limited

Sales / Business Devselopment haison only

@ If you have mdicated that the extent
of your authority 15 imited, pleasg
provide a brief description of the
himited authonty in the box below

Oif you have indicated that you are
not authonsed to act alone but only
Iointy, please enter the name(s) of
the person(s) with whom you are

thonsed to act beiow
authorry, f applicable Are you authonsed to act alone or jointly? Please tick one box onsecoa
@A Alone
10 oty ©
If applicable, namets)
of persanis) with
whom you are
acting josntly
CHFPOOO

03/11 Version 4 1
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Part 7

Person authorised to accept service

Does the company have any person(s) i the UK authonsed to actept service of
documents on behalf of the company in respect of its UK establishment?

+Yes Please enter the name and service address of every person{s)
authonsed below
4+ No Tick the box below then go to Part 8 ‘Signature’

H there 1s no such person, please tick this box

K1

Details of person authorised to accept service of documents
in the UK

Please use this section to Iist all the persons’ authonsed to accept service below Continuation pages
Please complete Sections K1-K2 Please use 2 contmuabon page if you
need to enter more details.
Full forename(s)
Surname
Service address of person authorised to accept service @
Building name/number | O Service address
This 1s the address that wall appear
Street | on the public record This does not
have to be your usual residential
address. Please.mt!. a DX address
Post would not be acceptable
County/Region
Postcode Frrrrerri—
Country I
CHFPOOD

03/91 Version 4 4
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Registration of an overseas company opening a UK establishment

Part 8 Signature
This must be completed by all companies

| am sigrung thus form on behalf of the company

A

is form may be signed by
Director, Secretary, Permanent representative

Signature

)

, internetionn’

le Powertrain

International GmbH

Elsenbahnweg 50 52068 Aachen

CHFPOOO
03/11 Version 4 1
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Registration of an overseas company opening a UK establishment

E’resenter information

n Important information

You do not have to give any contact information, but if
you do rnt wall hefp Companies House if there Is a query
on the form The contact mformation you give will be
visible to searchers of the public record

Comanam Richard Gnmston

Compwyname Stackpole Powertrain Intemational
GmbH
Addresa

Unit E13B Holly Farm Business Park

Homtey

T Kenstworth
]‘“""'""Wanmd‘shlre
= Tefvle[ [F[n[r[

"™ England

o

07713 478897

Checklist

We may return forms completed incorrectly or
with informatwon missing

Please make sure you have remembered the

following

X The overseas corporate name an the form matches
the conshitutional documents exactly

3 You have induded a copy of the appropnate
correspondence in regard 1o sensitive words, if
appropriate

& You have wnduded certified copies and certified
translations of the constitutional documents, of
appropiiate

0 You have induded a copy of the latest disclosed
accounts and certified translations, if appropnate

& You have completed all of the company details i
Section B3 if the company has not reqistered an
exssting establishment

& You have complete details for alt company
seaetanes and directors in Part 4 if the company
has nat registered an exishing establishment

2" Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post in
Scotland) number

& You have completed details for all permanent
representatives in Part 6 and persons authonsed to
accept sarvice in Part 7

K" You have signed the form

B You have endosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

El-low to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company.
Make cheques or postat orders payable to

‘Compames House

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

England and Wales'

The Regtstrar of Compames, Companes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carditf

Scotland

The Registrar of Companies, Compantes House,
Fourth fiaor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern lreland

‘The Regstrar of Compamies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem ireland, BT2 8BG

DX 481 NR Belast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postai address below

The Regstrar of Companies, PO Box 4082,

Carchft CF14 3WE

Further information

For further informatton, please see the guidance notes
on the website at www companeshouse gov uk
or emall enquiries@companeshouse gov uk

This form is available in an
atternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Comparies House

CHFPOOD
03/11 Version 4 1




SATZUNG
§1
Firma der Gesellschaft
Die Firma der Gesellschaft lautet.

Stackpole Powertrain international
GmbH

§2
Sitz der Gesellschatft

Die Geselischaft hat thren Sitz in Aa-
chen

§3
Dauer der Gesellschalt, Geschifts-
jahr

(1) Die Dauer der Gesellschaft ist un-
bestimmt.

(2) Das Geschaftsjahr der Gesellschaft
ist das Kalendenahr. Das erste Ge-
schaftsjahr der Gesellschaft beginnt rmit
threr Eintragung im Handelsregister und
endet am darauffolgenden 31 12

§4
Gegenstand des Unternehmens

(1) Gegenstand des Untemehmens ist
die Entwicklung, die Herstellung und der
Vertneb von Automotor- und Getnebe-
olpumpen sowie Metallpulverkompo-
nenten fur die Verwendung im automo-
bilen und nicht automobilen Markt

(2) Die Gesellschaft 1st zu allen MaB-
nahmen und Geschaften berechtigt, die
geeignet erschemen, dem Gegenstand

ARTICLES

§1
Corporate Name

The corporate name of the Company 1s

Stackpole Powertrain International
GmbH

§2
Registered Office

The Company has its registered office in
Aachen.

§3
Duration, Business Year

{1) The Company is set up for uncertain
time.

(2) The business year of the Company is
the legal year. The first business year of
the Company starts with registration with
the Commercial Register and ends at the
following 12/31.

§4
Object of the Company

(1) The purpose of the Company 1s the
design, manufacture, sale and distnbuy-
tion of automotive engine and transmis-
sion oil pumps and powdered metal
componemts for use in the automotive
and non-automotive markets

(2) The Company may perform ail and
any actions and may perform any kind of
business that appears to serve the pur-




|‘\

en

des Untemehmens zu dienen Sie kann
zu diesem Zweck auch andere Unter-
nehmen i In- und Austand grunden,
erwerben oder sich an ihnen beteiligen.
Sie kann Unternehmen, an denen sie
mehrheithch beteiligt ist, unter ihrer Lei-
tung zusammenfassen, sich auf die
Verwaltung der Beteligung beschran-
ken oder diese verauBem Sie kann
ihren Betneb ganz oder telweise in ver-
bundene Untemehmen ausgliedermn Die
Geselischaft darf im In- und Ausiand
Zweigniederiassungen unter gleicher
oder anderer Firma errichten

§5
Stammkapital

(1) Das Stammkapital der Geselischaft
betragt 25.000,00 Euro (n Worten
funfundzwanzig-tausend Euro) und ist
eingeteilt in 25.000 Geschaftsanteilie im
Nennbetrag von jeweils EUR 1,00 mit
den fortlaufenden Nummem 1 bis
25 000.

{2) Die Stammeinlage st in voller Hohe
erbracht.

{(3) Die Geselischafterversammiung
kann durch Beschlussfassung mehrere
voli eingezahlte Geschaftsantelle zu-
sammenlegen oder tellen.

§6
Geschiftsfiihrun

(1) Die Geselischaft hat einen oder
mehrere Geschaftsfuhrer, die von der
Gesellschafterversammiung bestellt und
abberufen werden.

(2) Die Geschaftsfuhrer sind an Gesetz

pose of the Company. To such extent
the Company may establish, acquire and
purchase parficipating interests in other
domestic and foreign companies. The
Company may combine businesses con-

_ trolled by i, may confine itself to the

management of its shareholdings and
may sell shareholdings. It may spin off
businesses to affiliates. The Company s
entitled to set up branch offices in Ger-
many or abroad under the same or a
similar name

§5
Share Capital

(1) The share capital of the Company
amounts to Euro 25,000.00 (in words
Euro twenty five thousand) and 1s divided
into 25,000 shares with a nominal
amount of EUR 1,00 each, numbered
consecutively from 1 to 25,000.

(2) The share capstal s fully paid

(3) The shareholders’ assembly may
combine or divide shares which are paxd
m full by passing a sharehotder resolu-
tion.

- §6
Managing Directors

(1) The Company has one or more
managing directors who are apponted
and dismissed by the shareholders’ as-
sembly.

(2) The nghts and duties of the manag-




und Gesellschaftsvertrag sowie die Be-
schlusse der Gesellschafterversamm-
lung gebunden Sie haben die Gesell-
schaft mit der Sorgfalt eines ardentli-
chen Kaufmanns zu fuhren

§7
Vertretung

(1) ist nur ein Geschafisfuhrer bestelit,
so vertntt dieser die Gesellschaft allein
Sind mehrere Geschaftsfilhrer bestellt,
so wind die Gesellschaft durch zwei Ge-
schaftsfuhrer gememnsam oder durch
enen Geschaftsfuhrer in Gemeinschaft
mit emem Prokuristen vertreten

(2) Die Gesellschafterversammliung
kann emnem oder mehreren Geschafts-
fuhrern Befreiung von den Beschran-
kungen des § 181 BGB erteilen. Ebenso
kann emnem oder mehreren Geschafts-
fuhrern Enzelvertretungsbefugnis auch
dann erteilt werden, wenn mehrere Ge-
schaftsfuhrer besteilt sind

§8
Bekanntmachungen

Die Bekanntmachungen der Gesell-
schaft erfolgen nur im elektronischen
Bundesanzetger.

§9
Griindungskosten

Die Gesellschaft tragt den ithr oder h-
rem Grunder sowohl bei der rechtlichen
Grundung, als auch bei der sogenann-
ten wirtschaftlichen Neugrundung" ent-
stehenden Grundungsaufwand

ing directors anse from the governing
law and the resolutons of the share-
holders’ assembly. They have to run the
Company in the ordinary course of busi-
ness

§7
Power of Attorney

(1) If only one managing director is ap-
pointed, he acts indvidually on behatf of
the Company If several managing direc-
tors are appointed, either two managing
directors or one managing director jointly
with a registered clerk (,Prokunst’) are
entitled to act on behalf of the Company

{2) The shareholders’ assembly may re-
lease single or several managing direc-
tors from the restnictions of Sect. 181 of
the German Cmwl Code, so that they are
authorized to act on behalf of the Com-
pany In legal transactions with them-
selves In person or with themselves as
representatives of a third party. The as-
sembly may also assign individual power
of attorney to one, several or all of the
managing directors

§8
Announcements of the Corporation

Announcements of the Company are
published in the Electronic Federal Ga-
zette

§9
Expenses for Formation

The Company i1s hable for the expenses
of the legal and economic formation
(lawyer's fees, notary’s fees, fees of reg-
istration and banking fees) up to the ag-
gregate amount of € 2 500,00



(Rechtsanwalts-, Notar- und Genchts-
kosten und Bankgebuhren) bis zu ns-
gesamt € 2 500,00

§10
Wettbewerbsverbot

Die Gesellschafter sind von jedwedem
Wettbewerbsverbot befreit und schul-
den hierfur keine Vergutung

§ 11
Salvatorische Klausel

Soliten Bestimmungen dieser Satzung
ganz oder teilweise unwirksam oder
undurchfuhrbar sein oder werden, so
bleibt die Guitigkeit der dbrigen Be-
stmmungen hiervon unberdhrt Das
gleiche gilt, falls sich herausstellt, dass
die Satzung eine Regelungslucke ent-
halt Anstelle der unwirksamen Bestim-
mungen ist eine wirksame Bestmmung
zu vereinbaren, die dem von den Ge-
sellschaftern Gewoliten am nachsten
kommt, gleiches gilt im Fall emner Lucke.

§12
Sprache

Die deutsche Fassung dieses Gesell-
schaftsvertrages hat Vorrang Der eng-
hsche Text i1st nicht Teill der Urkunde
und nur emne unverbindiche Uberset-
zung

Ende der Satzung

§10
Release of the Duties of Non-

competition

The shareholders are released of the
legal duty not to compete with the Com-
pany. They owe no compensation

§ 11
Severability

If a provision of this Articles of Associa-
tion should be or become ineffective or
impracticable, the remaining provisions
shall stay effective The same applies to
eventual gaps of this Articles All parties
shall be bound to replace the ineffective
or impractcable provision by a such an
effecive one, by which the economic
purpose intended with the ineffective or
impracticable prowvision can be reached
as far as possible in a permitted way.

§12
Language

The German version of these Articles of
Association prevails. The English text i1s
not part of this deed and only a non bind-
ing convenience translation

End of the Aricles




Der unterzeichnende Notar Dr. Marcus Kampfer mit dem Amtssitz in Dusseldorf
; bescheinigt lnermst, daR die geanderten Bestimmungen des Gesellschaftsver-

trages mit dem BeschiuB® uber die Anderung des Gesellschaftsvertrages vom
20 Juh 2011 und die unveranderten Bestimmungen mit dem zuletzt zum Han-
delsregister eingereichten volistandigen Wortlaut des Gesellschaftsvertrages
wortlich ubereinstmmen

Dusseldorf, den 2¥. Juh 2011
Ou\‘/

Dr Marcus Kampfer
Notar
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Nr. 1848 der Urkundenrolie filr 2011 K

Verhandelt in Dasseldorf am 20 Juh 2011
Vor mr, dem unterzeichrnenden Notar

Dr Marcus Kampfer
mit Amtsitz in DOsseldorf

erschienen haute-

1. Frau Naka Ciara Spanachi, gsboren am
02 12 1588, geschaftsansassyy Benrather
St 18-20, 40213 Dosseldorf, ausgewiesen
durch Bundespersonalauswels,

nachfoigend nicht handeind mm eigenen
Namen, sondem

aufgrund emer Vollmacht vom 18 Juk
211, die dieser Urkunde Im Criginal bei-
geheftet ist, als Bevolimachtgter far

Blitz Erste Grindungs GmbH mit dem
Stz in MOnchen, Bavarianng 29, 803386
Monchen, eingetragen wm Handelsregister
des Amisgenchts Monchen unter HRB 185
941

- nachfolgend ,Verkaufer” genannt ~

2 Herr Dr. Chnsban Moller, geboren am
28.04.1966, gesachifisansassig Benrather
Str. 18-20, 40213 Dasseidorf, von Person
bekannt,

aufgrund Vollmacht vom 18/20 Julh 2011,
die dweser Urkunde als Kopie begeflgt ist
und deren Ongmnal baldmoglichst nachge-
reicht wird, als Bevolimachhgter fiir

Stackpole International 8.4 r.l. me dem
Sitz in L1273 Luxemburg, 19, rue de Bil-
bourg,

- nachfolgend Kéufer” genannt —

Der amilerende Notar und de Erschiensnen
sind hinrechend der deutschen / enghschen
Sprache machiig Auf Wunsch der Urkundsbe-
tedigten erfolgle de Beurkundung in deutscher
Sprache mit englischer Ubersetzung, wobel nur
der deutsche Text verbindlich sein soll

Der Notsr fragte nach emner Vorbefassung .S.v.
§3 Abs 1 Nr. 7 BeurkG. Dies wurde von den
Erschienenen vemeint.

F:CO3089—C\ '

No. 1648 of the Roll of Deeds for 2011 K

Transacted at DOsseldorf on July 20, 2011
Before me, tha undersigned notary

Dr Marcus Kampfer
with officzal residence at Dusseldorf

appearad today:

1. Mys. Naka Clara Spanachi, bom on
02.12.19886, with her busineas residence at
Benrather Str, 18 - 20, 40213 Dasseldorf
who identfied harself with her Germman
government 1D Card,

hereafter not acting in her own name, but

by virue of a power of attorney dated Juy
18. 2011, the ongnal of which is attached
to this deed, as attomey-in-fact for

Blitz Erste Grilndungs GmbH with s
pnncwpal office in Muruch, Bavarianng 29,
80338 Manchen, regstered with the Com-
mercial Regester at the local court in Munich
under HRB 185 841

- hereafter refermed to as “Seller” -

2 Mr Dr. Chnshan Mbdller, bom on
28.04.1866, with his business residence at
Benrather Str. 18 - 20, 40213 Dosseldorf,
personally known 1o me,

by virtue of a power of attorney dated July
18420, 2011, a copy of which is attached to
this deed and the orignal of which will be
submstied as soon as possible, as attorney-
in-fact for

Stackpole Intemational 5.4 r.l. with seat
in L-1273 Luxemburg, 19, rue de Bitbourg,

- hereafter refarred to as "Buyer” =

The acting nolary and the persons appeanng
have sufficent knowledge of the German / Eng-
lish language At the request of the pariicipating
parties, the recording was done in the German
language with an English translation, only the
German text shall be binding

The notary asked about any prior involvement
within the meaning of Section 3 para 1 No. 7 of
the German Act Regarding Notarizations Thus
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Die Erschienenen baten um Beurkundung des
folgenden

A
Geseallschafterversammiung

Blitz Erste Grindungs GmbH, ist die alleinige
Gesellschafterin der Blitz D11-ains-sachs-vier
GmbH mit dem Sitz in Dasseldorf (im folgen-
den auch als dis ,Gesellschaft® bezeichnet),
emnpetragen im Handelsregister des Amtsge-
nchts Dusseldorf unter HRB 66008

Das gesamte Stammkapital 15t von der Ge-
selischaftenin vertreten

Unter Verzicht auf sAmtiiche Formen und Fns-
ten der Emberufung und Abhaltung nach Ge-
selz und Satzung der Gesellschaft halt die
Geselischafterm hiermit eme aufiercrdenthche
Geasellschafterversammiung der Gessllschaft

ab und beschhelit einstimmg:

1 Der Gaschaftsfihrenn, Frau Randi
Mette Seines wird hnermit Entlastung
ertealt

2 Der GeschafisfOhrenn, Frau Katja
Gogalla wird hiermit Entlastlung erteilt,

3 Frau Selnes wird ale Geschaftafohre-
nn der Gesellschaft mnt sofortiger Wir-
kunyg abberufen.

4, Frau Gogalia wird als GeschaftsfOhre-
rin der Gesellschaft mil sofortiger Wir-
kung abberufen.

5. Hesy Dr. Manfred Amold, geboren am

9. November 1858, wohnhaft Bre-
meanbearg 18, 52072 Aachen wird zum
GeschaftsfGhror bestelit. Er st berech-
tigt, die Gesellschaft sets allein zu ver-
traten

6. Die Satzung der Gesellschaft wird ab-

geandexrt Die §§ 1,2, 4, 5,11 und 12
werden wie folgt neu gefasst

51
Firma der Gesellschaft

Die Firma der Gesellschafl lautet

was denied by the persons appeanng

The person appeanng requested the notariza-
tion of the following

A
Shareholder Meeting

Btz Erste Griindungs GmbH s the sole share-
holder of Blitz D11-eins-sachs-viar GmbH hav-
ing s registered seat at DUsseldorf (hereinafter
referred o as the "Company”) registered with
the Local Court of Disseldorf under

HRB 66008.

The total share capital of the Company is rep-
resented by tha shareholder

Walving all formal requirements and tme limis
for convening and summoning the meeting pur-
suant to statutory law and tha Articles of Asso-
ciation the sharehoider hereby holds an ex-
traordinary sharaholder meeting of the Com-
pany and unanimously resclves as follows:

1 Exaneration is granted to the managing di-
rector Mrs. Randi Mette Selnes

2 Exoneraton 1s granted to the managing di-
rector Mrs. Kalja Gogalla

3  The appointment of Mrs, Selnes as man-
agng drector of the Company s revoked
with iImmediate eflect

4 The appomntment of Mrs. Gogalla as man-
aging director of the Company Is revoked
with immediats effect

5 Mr. Dr Manfred Arnold, born on Novem-
ber 9, 1958, reskient at Bramenberg 18,
52072 Aachen, is appointed as managing
director He has the power to represent
the Company always alone

6. The Articles of Association of the company
shall be amended Sections 1, 2, 4, §, 11
and 12 shall be newly worded as follows

I§ 1
Corporate Name

The corporate name of the Company is
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Stackpole Powarirain Intermnatio-
nal GmbH

§2
Sitz der Gesellschaft

Die Geseltschaft hat thren Sitz in
Aachen.

§4
Gegenstand des Uniernehmens

(1) Gegenstand des Unternehmens
ist die Entwickiung, die Herstellung
und der Vertrieb von Automotor- und
Getnebedipumpen sowie Metalipul-
verkomponenten fur die Verwendung
im automobilen und nicht automobi-
Jen Markl .

{2} Die Geselischaft sst zu aflen Mali-
nahmen und Geschéften berechtgt,
die geeionet erscheinen, dem Ge-
genstand des Untermnehmens zu die-
nen. Sie kann zu diesem Zweck auch
andere Untemehmen im-In- und Aus-
land gronden, erwerben oder sich an
thnen betedigen. Sie kann Untemeh-
men, an denen sie mehrhedtlich betes-
ligt 1st, unter ihrer Leitung zusammen-
fassen, sich suf die Verwaltung der
Beteilligung beschranken oder diese
verauiem. Sie kann thren Betneb
ganz oder teilwesse in verbundene
Unternehmen ausgliedern Die Ge-
selischaft darf Im In- und 'Ausland
Zwelgniederiassungen unter gleicher
cder anderer Firma emchten’

§5
Stammkapital

{1) Das Stemmkapiial der Gesell-
schaft betragt 25 000,00 Euro (in
Wortent fbnfundzwanzig-tausend Eu-
ra} und isl eingetetlt in 25 D00 Ge-
schiftsantede im Nennbetrag von je-

weils EUR 1,00 mn den forlaufenden

Nummem 1 bis 25.000

Stackpole Powertrain Infemational GmbH

§2
Registered Office

The Company has its registered office
in Aachen.

§4
Object of the Company

{1) The purpose of the Company I8 the
design, manufaciure, sale and diatnbution
of automotive engmne and transmission oll
pumps and powdered melal components
for use In the automotive and non-
automotive markets.

_{(2) The Company may perform all and
_any actions and may performn any kind of

business that appears to serve the pur-
pose of the Company. To such extent the
Company may establish, acquire and
purchase participating interaests in other
domestc and foreign companles. The
Company may combine businesses con-
trolled by it, may confine itself to the man-
agement of iis shareholdings and may
sell shareholdings 1t may spin off busl-
nesses to affliates. The Company s ent-
tiad to set up branch offices in Germany
or abroad under the same or a similar

" name

§5
Share Capital

{1} The share capital of the Company
amounts to Euro 25,000.00 (in words Eu-
1o twenty five thousand) and Is dwvided in-
to 25,000 sharas with a nominal amount
of EUR 1,00 each, numbered consecuti-
vely from 1 to 25,000
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(2) Die Stamme:nlage ist in voller
Hohe erbracht,

(3) Die Geselischafterversammiung
kann durch Beschlussfassung mehre-
re voli singezahite Geschaftsantete
ausammeniegen oder teiden.

§11
Salvatonsche Kiause!

Sollten Bastmmungen dieser Sat-
2ung ganz oder teilweize unwirksam,
oder undurchfihrbar sein oder wer-
den, 50 bleibt die Goltigket der Obr-
gen Bestimmungen hiervon unbe-
rahrt Das glexche gilt, falls sich her-
ausstellt, dass die Satzung eine Re-
getungsllcke enthalt. Anstelle der
unwirksamen Bestimmungen ist eine
wirksame Bastimmung zu vereinba-
ren, die dem von den Geselischafiern
Gewollten am nachsten kommt, glei-
ches gilt im Fall amner Lucke

§12
Sprache

Diwe deuteche Fassung dieses Gesell-
schafisverirages hat Vorrang Der
enghsche Text ist nicht Teil der
Urkunde und nur eine unverbindliche
Obersetzung =

Weilere Beschlisse werden nicht gefasst
Die Geselischaftenn erkiart die Gesell-
schafterversammiung far geschlossen.

Die Kosten der Gesellschafterversammiung
tragt dio Gesellschaft.

B.
Kauf- und Abtretungsvertrages

1. YVorbemerkung

Der Verkaufer st am € 25 000,— betragenden
Stammkapital der Biitz D11-eins-gechs-vier
GmbH, eingetragen mn Handelsregister des
Amisgerichts Daosseldorf unter HRB 66008
(nachfolgend _Gesellschaft'), mit 25000 Ge-

(2) The share capral is fully paid

(3) The shareholders’ assembly may
cambine or divide shares which are pad
i full by passing a shareholder resolu-
bon

§11
Severability

if a provision of this Articles of Associa-
tion should be or become ineffective or
impractcable, the remaining provisions
shall stay effective. The same applies to
eventual gaps of this Articles. All parties
shall be bound to repface the ineffective
or impracticable provision by a such an
effective one, by which the economic

- purpose intended with the ineffective or
inpracticable provision can be reached
as far as possible in a parmitted way

§12
Ltanguaga

The German version of these Articles of
Assocwation prevals The English text is
nat part of this deed and only a non bmd-
ing convenience trans!aton.”

No further resolubons are passed. The sha-
reholder declares the shareholder meeting
concluded

The costs for shareholders meeting are to be
bone by the company.

Bl
Purchase and Assignment Agreement

1.  Preliminary Remarks:

The Seller holds 25.000 shares (share no. 1 to
share no. 25.000), each share in the amourt of
€ 1,—, in Btz D11-ens-sechs-vier GmbH (here-
inafter referred to as “Company”), registered in
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schaftsantelen (Geschaftsanteit Nr 1 bis Nr
25.000) 2 je € 1,— betedigt.

2 K;l;f- und Abtretung der Geschiftsan-
te

21 Der Verkaufer verkauft die Geschaftsan-
talle Nr 1 bis Nr. 25,000 zu je € 1,— an
den Kaufer In gleicher Weise trit der
Verkaufer dis Geschaftsantelle Nr 1 tus
Nr 25 000 an den Kaufer ab. Der Kaufer
nimmt Verkauf und Abtretung an.

2.2 Mt verkaull und abgetreten ist das Ge-
winnbezugsrecht for alle nicht ausge-
schitteten Gewinne

3. Koufprels

Der Kaufprers for die Geschéiftsanteile Nr 1 bis
Nr. 25 000 betragt € 27 000,~ {in Worten: Eu-
ro siebenundzwanzigtausend) und i1st am Tag
des Abschiusses dieses Vertrages zur Zahlung
an den Verkaufer fillyy Der Kaufpreis st auf
das Konto 10368006 der Blitz Erste Grandungs
GmbH be: der Hoemer Bank AG Hedbronn,
BLZ 620 200 00, Betrefl: .KP Bitz D11-e:ns-
sachs-vier GmbH" 2u zahlen

4. Garantion
Der Verkaufer garantiert dem Kaufer, dass

41 die Geselischaft bisher noch nicht ge-
schaftich tatig war, bis aut die Grin-
dungskosien und Benkspesen von ca €
1 000,— sowle gegebenenfalis den Kos-
ten ener auf Veranlassung des Kaufera
beurkundeten Gesellschafterver-
sammiung kene Verbindlichkeiten oder
Verpflichtungen bestehen;

42 die Geselschaft ober ein Konto bes der
Hoemer Bank Heilbronn verfOgt, das emn
Guthaben von ca € 24.000,— aufwerst
und zur freten Verfogung der Geselischaft
steht Die Grindungskosten sind voll-
standig bezahilt,

43 1hm de abgetretenen Geschiftsantele
Nr 1 bis Nr 25 000 uneingeschrankt zu-
stehen, diese nicht mit Rechten Dritter
:?lmastel sind und er hiertber frei verfOgen

n,

the Commercial Regster of the Lower Courl of
Dussaldorf under HRB 86008 with a share capl-
tal of € 25 000,--.

2. Purchase and Assignment of the
Shares

21 The Seller hereby sells his share no. 1 o
share no. 25,000, each share in the
amount of € 1.—, to the Buyer. The Seller
assigns his share no 1 to share no
25,000 to the Buyer. The Buyer agrees o
this sale and assignment.

2.2 The Seller also sells and assigns the
nghts to participate in those profit shares
nol being distributed yel.

3. Purchase Price

The purchase pnice for the share no 1 to share
no. 25000 1 €27000— (n words
Euro twenty-seven thousand) and 15 immed-
alely due and payable to the Seller. The pur-
chase price 13 payable to account number
10368006 of Bitz Erste Grandungs GmbH at
Hoermer Bank AG Heilbronn/Germany, BIC
HOEBDE61, IBAN: DEO7 6202 0000 0010
36880 05, Reference *KP Blitz D11-eins-sechs-
vier GmbH"

4, Guaranties
The Seller guarantses to Buyer that

4.4 the Company has not been engaged in
business transactions so far, that there
are no liabilities except incorporation and
bank costs of app € 1,000.— and the
aventual costs of & partner meeting
causad by the Buyer,

42 the Company keeps a bank account at
Hoemer Bank Hellbronn with & credt of
approximately € 24,000~ at the fres dis-
posal of the company The incorporation
costs have bean fully pald,

43 the seller has unrestricted tile to the
share no. 1 to share no 25,000, that the
share no. 1 to share no. 25,000 are un-
encumbered by any thwd party nghts and
that the seller 5 free to dispose without
any restrnichon of the share no 1 to share
no. 25,000;
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4.4

das Stammkap:tal der Gesellschaft in vol-
ler Hohe eingezahlt ist, dass Rackzah-
fungen nicht erfoigt sind, und dass die
hiermit verkauften Geschaftsanteile Nr 1
bis Nr. 25.000 das gesamte Stammkapnal
der Gesellschaft darstellen.

Darober hinausgehende Garanbten oder Ge-
wahrisistungen werden nicht themommen

6.1
6.2

6.3

64

Bankverbindungen der Gesellschaft

Das unter Ziffer 4 2 genannte Konto der
Gasellschaft bel der Hoerner Bank muss
nach Verkaul der Gesellachaft geldscht
werden. Aus dlesem Grund hat die Ge-
gellschaft bet eingr andearan Bank ein war
teres Bankkonto singerichtet Auf dieses
weiters Bankkonto wird das gesamie
Guthaben des Kontos ber der Hoemer
Bank transferiert. Der Transfer des Gut-
habens erfoigt noch auf Veranlassung
des Verkaufers. Das Konto be: der Hoer-
ner Bank erischt dann autermatiseh.

Sonstiges
Die Geselischaft hat keinen Grundbesitz.
Der Verkauter erteilt dem Kaufer hiermit

eine unwidernsfliche Vollimacht zur voll
umfangiichen und unbeschrankten Aus-

Obung aller Gesellschafterrechte bei der

Gesellschaft, wnsbesondere dazu, das
Stimmrecht in allen Gesellschafterver-
sammiungen von der Unterzeichnung
disses Verirages bis zu dem Zeitpunkt in
dem der Kaufer gemall § 168 Absatz 1
Satz 1 GmbHG als Geselischafter gilt,

auszultben Der Kaufer st zur Erteillung

von Untervolimachten berechiigt

Der Umfang der Volimacht ist im AuBen-
verhtilbus unbeschrainkt, jedoch im In-
nenverhaitnis beschrankt mi der Mallga-
ke dass dem Volimachigeber aus dem
Gebrauch der Vollmacht kelneriel finan-
zielle Verpfuchtungen entstehen darfen

Die Kosten der Beurkungung dieses Ver-
trages tragt der Kaufer.

Dieser Kaufvertrag unterliegt dem Recht
der Bundesrepublik Deutschiand.

4.4 the nominal share capital has been fully
paid in, no capital has been repald and
the share no 1 to share no. 26,000 sald
hereby represent the entire share capital
of the Company.

No guarantees or warranties going beyond this
shall be assumed.

5. Bank dstalls of the Company

The account with Hoemer Bank mentioned
under 4.2. has to be terminated afier the
company has been sold For this reason
the company has opened an account with
another bank. The share capial will be
transferred from the account with Hoemer
Bank to the account with the other bank
This transfer will be camed out at the in-
stance of the Seller. The account with Ho-
emer Bank will then automatically be ter-
minated.

8. Miscellaneous
6.1 The Company does not own real estate

62 The Seller hereby grants an irrevocable
powaer of atiomey (o the Buyer to exercise
all rights of a shaneholder of the Com-
pany to their full extent and without re-
strictions and in particular to pass alt
shareholder’s nesolubons of the Company
from the sigrang of this share purchase
and assignment agreement untd the
Buyer 8 deemed to be shareholder pur-
suant to Sechon 16 (1) Sentence 1 of the
German Limited Liabity Companies Act
{Gesetz beireffend die Geselischaften mit
beschrankier Haftung) The Buyer is au-
thonzed to grant sub-power of attorney

The power of attomey is unhmited in
scope internally provided that no financiat
obhgations anse for the pnncipal from its
use

63 The costs for notarization of this Agree-
ment are to be bome by the Buyer.

64 This Agreement is subject to German
law
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65

66

Im Zwatfel gilt der deutsche Wortiaut die-
ses Verirages

Swmd oder werden einzeine Bestimmun-
gen dieses Vertrages unwirksam, so blei-
ben die gbngen Bestrnmungen gileich-
woht wirksam. Unwrksame Besbmmun-
gen sind einvemehmhch durch soiche zu
ersetzen, dle dem wirtschaflichen Ge-
woliten maoglichst nahe kommen. Ent-
sprechendes gilt zur Ausfiliung etwaliger
Lacken im Vertrag

65

6.6

In case of doubt the German wording of
thes agreement shall prevail

i any individual terms of this agreement
are or should become inoperative, the
other terms shall remain operative none-
theless By mutual agreement, inopera-
tive terms are to be replaced by such
provisions which come as close as possi-
ble to a successful commercial outcome.
The same shall apply mutatis mutandis
with regard to the filling of any loopholes

Diese Niederschrift wurde den Erschienenen von This deed was read aloud 1o the appeared by the
dem Notar vorgelesen, von den Erschisnenen ge- notary, approved by the appeared and signed by
nehmigt und von hnen und dem Notar wie foigt them and the notary as follows:

unterschneben

0 it

AL




Ausfertigung

Nr. 1648 der Urkundenrolle fOr 2011 K

Verhandelt in Dusseldorf am 20 Juli 2011
Vor mir, dem unterzeichnenden Notar

Or Marcus Kampfer
mit Amtsitz in Dusseldorf

erschienen heute

1

Frau Naka Clara Spanachi, geboren am
02 12 1986, geschiftsansassig Benrather
Str 18-20, 40213 Dasseldorf, ausgewesen
durch Bundespersonalauswess,

nachfoigend nicht handelnd 1m egenen
Namen, sondern

aufgrund emner Vollmacht vom 18 Jul
2011, die deser Urkunde 1im Orniginal ber-
geheftet 1st, als Bevolimachtigter fur

‘Blitz Erste Grundungs GmbH mit dem

Sitz in Munchen, Bavanaring29, 80336
Munchen, eingetragen im Handelsregister
des Amtsgenchts Munchen unter HRB 185
941

- nachfolgend Verkdufer* genannt —

Herr Dr Chnsbtan Moller, geboren am
28 04 1966, geschaftsanséssig Benrather
Str 18-20, 40213 Dusseldorf, von Person
bekannt,

aufgrund Volimacht vom 19 /20 Jub 2011,
die dieser Urkunde als Kopie beigefugt ist
und deren Onginal baldméglichst nachge-
reicht wird, als Bevolimachtgter fur

Stackpole Intemational S$.a r.l. mi{ dem
Sitz in L-1273 Luxemburg, 19, rue de Bit-
bourg,

- nachfolgend ,Kaufer" genannt —

Der amtierende Notar und che Erschenenen
sind hinreichend der deutschen / enghschen
Sprache machtig Auf Wunsch der Urkundsbe-
telliglen erfoigte die Beurkundung sn deutscher
Sprache mit englischer Ubersetzung, wobe nur
der deutsche Text verbindlich sen soll

Der Notar fragte nach einer Vorbefassung 1S v
§3 Abs 1 Nr 7 BeurkG Dies wurde von den
Erschienenen vemeint

No. 1648 of the Roll of Deeds for 2011 K

Transacted at Dusseldorf on July 20, 2011
Before me, the undersigned notary

Dr Marcus Kampfer
with official residence at Dusseldorf

appeared today

1

Mrs Naka Clara Spanachi, born on
02 12 1986, with her business residence at
Benrather Str 18 - 20, 40213 Dusseldorf
who dentfied hersef with her German
government 10 Card,

hereafter not acting in her own name, but

by virtue of a power of attorney dated Juy
18, 2011, the ongmnal of which 1s attached
to this deed, as attorney-in-fact for

Blitz Erste Grundungs GmbH with its
prncipal office in Munich, Bavananng 29,
80336 Munchen, registered with the Com-
mercial Register at the local court in Munich
under HRB 185 941

- hereafter referred to as “Seller” -

Mr Dr Chnstan Moiler, bom on
28 04 1966, with his business residence at
Benrather Str 18 - 20, 40213 Dusseldord,
personally known to me,

by wirtue of a power of attorney dated July
19 /20, 2011, a copy of which 1s attached to
this deed and the ongminal of which will be
submitted as soon as possible, as atlorney-
in-fact for

Stackpole international S.a r.l. with seat
in L-1273 Luxemburg, 19, rue de Bitbourg,

- hereafter referred to as "Buyer” —

The acting notary and the persons appearng
have sufficient knowledge of the German / Eng-
Ish language At the request of the participating
parties, the recording was done in the German
language with an English translation, only the
German text shall be binding

The notary asked about any prior mvolvement
within the meaning of Section 3 para 1 No 7 of
the German Act Regarding Notanzations Thas




Seste2von 7

/ Die Erschienenen baten um Beurkundung des

/

folgenden

A
Gesellschafterversammiung

Bhtz Erste Grundungs GmbH, ist die alleimge
Gesaellschaftenin der Biitz D11-eins-sechs-vier
GmbH mit dem Sitz in Dusseldorf im folgen-
den auch als die ,(Gesellschaft* bezeichnet),
engetragen im Handelsregister des Amtsge-
nchts Dusseldorf unter HRB 66008

Das gesamte Stammkapital st von der Ge-
sellschaftenn vertreten

Unter Verzicht auf samtiche Formen und Fns-
ten der Einberufung und Abhaltung nach Ge-
setz und Satzung der Geselischaft hak de
Gesellschaftenn hienrmit eine auRerordentiiche
Gesellschafterversammiung der Geselischaft
ab und beschliel3t einstimmig

1 Der Geschaftsfuhrenn, Frau Randi
Mette Selnes wird hiermit Entlastung
erteilt

2 Der Geschéfisfuhrenn, Frau Katja
Gogalla wird hvermit Entlastung erteilt

3 Frau Seines wird als Geschéftsfuhre-
nn der Gesellschaft mit sofortiger Wir-
kung abberufen

4 Frau Gogaila wirg als Geschaftsfuhre-
nn der Geselischaft mtt sofort:iger Wir-
kung abberufen

& Herr Dr Manfred Arnold, geboren am
9 November 1958, wohnhaft Bre-
menberg 18, 52072 Aachen wird zum
Geschaftsfuhrer bestellt Er ist berech-
tigt, die Geselilschaft sets allein zu ver-
treten .

6 Die Satzung der Gesellschaft wird ab-

geandert Die §§ 1,2, 4,5, 11und 12
werden wie folgt neu gefasst

.81

Firma der Gesellschaft

he Firma der Gesellschaft lautet

was denied by the persons appeanng

The person appeanng requested the notanza-
tion of the following

A
Shareholder Meeting

Bhtz Erste Grundungs GmbH 1s the sole share-
holder of Blitz D11-eins-sechs-vier GmbH hav-
ng its registered seat at Dusseldorf (hereinafter
referred to as the *Company”) registered with
the Local Court of Dosseldorf under

HRB 66008

The total share capital of the Company 1s rep-
resented by the shareholder

Waiving all forrnal requirements and time himits
for convening and summoning the meeting pur-
suant to statutory law and the Articles of Asso-
ciation the shareholder hereby holds an ex-
traordinary shareholder meeting of the Com-
pany and unamimously resolves as follows

1 Exoneration 1s granted to the managing di-
rector Mrs Randi Metie Seines

2 Exoneration 1s granted to the managing di-
rector Mrs Kalja Gogalla

3 The appointment of Mrs Selnes as man-
aging director of the Company is revoked
with immediate effect

4 The appointment of Mrs Gogalla as man-
aging director of the Company Is revoked
with immediate effect

5. Mr Dr Manfred Arnold, born on Novem-
ber 9, 1958, resident at Bremenberg 18,
52072 Aachen, 15 appointed as managing
director He has the power to represent
the Company always alone

6 The Articles of Association of the company
shall be amended Sections 1, 2, 4, 5, 11
and 12 shall be newly worded as follows

S 1
Corporate Name

The corporate name of the Company 15

%

cotbel copy Stackpole
tackpole Powartrain
ternationa! GmbM
Eisenbahnweg 50 52068 Aachen




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC030829

UK Establishment No. BR015890

The Registrar of Companies hereby certifies that
STACKPOLE POWERTRAIN INTERNATIONAL GMBH
has this day been registered under the Companies Act 2006 as having

established a UK Establishment in the United Kingdom.

Given at Companies House on 8th June 2012.

THE OFFCIAL EEAL OF THE
REQISTRAR OF COMPANIES




In accordance with
Seclion 1046 of the

OS INOT

Companies Act 2006 &
lati f th H H :
e Registration of an overseas company openi
Regultions 2009, UK establishment
A fee is payable with this form
Please see ‘How to pay’ on-the last page.
J What this form is for What this for is NOT for
You may use this form to register a You cannot use this form to ¢t
UK establishment, the details of an existing com

officer or establishment.

*ABXF8419*
AO8 11/01/2018 #387
COMPANIES HOUSE
TTTTTTT T «pgLSPEICT
Al4 221212017 #135
COMPANIES HOUSE

* ABKVOBPK*
AQ7 08/12/2017 #108
COMPANIES HOUSE

" rm—— v e - mram Wy S mIm IS W

*ABJQOXJU”
A25 221172017 #228
COMPANIES HOUSE

Part 1 Overseas company details (Name) [] ][ e
. Corporate name of overseas company
Corporate name ® Stackpole Powertrain International GmbH * Filling in this form

Please complete Tn typescript (10pt

or above), or in bold black capitals

Da you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

3 To register using your corporate name, go to Section A3.
% To register using an alternative name, go to Section A2.

Al fields are mandatory unless
specified or Indicated by *

O This must be the corporate name in
the home state or country In which
the company is incomporated.

Alternative name of overseas company *

—
Please show the alternative name that the company will use to do business
in the UK,

B A company may reglster an
alternative name under which it
proposes to camy on business in the

Alternative name
(if applicable) ®

United Kingdom under Section 1048
of the Companies Act 2006, Once

registered it is treated as being its
corporate name for the purposes of
law in the UK,

o N

Overseas company hame restrictions®

[ This section does not apply to a European Economic Area {EEA) company
registering its corporate name,

© Qverseas company name
restrictions
A list of sensilive o1 restricted words

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body.

J 1confirm that the propased company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
scught of a government department or other specified body and | attach a
copy of their response.

or expressions Lhat require consent
<an be found in guidance available
on qur website:
www.gov.uk/companieshouse

1015 Version 6.0




OS INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
anather UK establishrnent. @

+ No Goto Section B2.

4 Yes  Please enter the registration number below and then go to Part 5
of the form. Please note the original UK establishment particulars
must be filed up to date.

UK establishment
regisiration number

ST

OThe particulars are: legal form,
identity of register, number in
fegistralion, director and secretaries
details, whether the company is
a aredit or finandial institution,
law, governing law, accounting
requirements, ohjects, share capital,
constitution, and accounts,

ol

Credit or financial institution

Is the company a credit or financial institution?®

O xés
7

€ Please tick one box.

Company details

If the company is registered in its country of incorporation, please enter the
details below.

tegal form © N

Private Limited Company

Country of
fncorporation *

Germany

Identity of register
in which it is
registered ©®

Handelsregister
mtsgenchl Aachen

Registration number in
that register

[wlrTel1[7Tolals] [

O Please siate whether or not the
company is limited. Please also
include whether the company is
a private or public company if
applicable.

@ This will be the registry where the
company Is registered in its parent

country.

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6.
4+ No Goto Section B6,

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law®

=

1s the company required to prepare, audit and disclose accounting documents
under parent law?

+Yes Complete the details belaw.
2 No GotoPart3.

©This means the relevant rules or
legisiation which regulates the
Incorporation of companies In that
state,

10/15 Version 6.0




0S INO1

Registration of an overseas company opening a UK establishment

Please give the period for which the company is required to prepare accounts by
parent law.

From

To

T

Please give the period allowed for the preparation and public disdosure of
accounts for the above accounting period.

Months

1

s

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation.©®

O VYes.

Please indicate what documents have been disclosed.
] Please tick this box if you have enclosed a copy of the accounts.

] Please tick this box if you have enclosed a certified transtation of the
accounts,

Please tick this box if no accounts have been disclosed.

O Please tick the appropriate box{es).

Nete

No Accoonts Fien To - bate
New omeant Frmed  in Juwt 1011

10/15 Version 6.0




Part 3

0S INO1

Registration of an overseas company opening a UK establishment

Constitution

o

Constitution of company

The following documents must be delivered with this application.
= Certified copy of the company’s constitution and, if applicable, a certified
translation.

Please tick the appropriate box(es} below.
I have enclosed a certified copy of the company's constitution. @
{1 1enclose a certified translation, Iif applicable. &

QA certified copy is defined as
a copy certified as cotrect and
authenticated by - the secretary or a
directar of the company, permanent
representative, administrator,
administrative receiver, receiver
managey, receiver and liquidator,

O A certified transiation Into English
must be authenticated by the
sedelary of a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, receiver
and liquidator.

EEA or non-EEA member state

Was the company formed outside the EEA?

3 Yes Goto Section C3.
+ No Go to Part 4 'Officers of the company'.

Constitutional documents

Are all of the following details in the copy of the canstitutional decuments of the

company?

- Address of principal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of issued share capital

? Yes
* No

Go to Part 4 'Officers of the company’

if any of the above details are not induded in the constitutional
documents, please enter them in Section C4.

The information is not required if it is contained within the constitutional
documents accompanying this registration.

®

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporation.®

Building namefnumber

Street

-

Post town

County/Region

Postcode

(TP Trrrr

Country

Please give the objects of the company and the amount of issued share capital.

Objects of the
company @

Amount of issued
share capital ®

O This address will appear on the
public record.

©Please give a brief desaiption of the
company’s business.

@ Please specify the amount of shares
issued and the value,

"10/1% Version 6.0




0S INOT

Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
anather UK establishment? '

4 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this farm.
4 No Complete the officer details,

Far a secretary who is an individua), go to Sectian D1, for a corporate secsetaty,
go to Section E1; for a director who is an individual, go to Section F1; or for a
corporate director, go to Section G1.

Continuation pages

flease use a continuation page
if you need ta enter more officer
details, ’

Secretary details @

Use this section to list all the secretaries of the company.
Please camplete Sections D{-D3. For a carporate secretary, complete
Sections E1-E5. Please use a continuaticn page if necessary.

Full farename(s)

Surname

_Former name(s) &

O Corporate details
Please vse Sectlons EV-ES to enter
corporate secretary details.

former name(s)

Please provide any previous pames
{including maiden or married names)
which have heen used for business
purposes in the last 20 years,

2]

Secretary's service address®

Building name/number l

OService address
This is the address that will appear

Street I on the public record. This does not
have lo be your usual residential
| address.
Post town r If you provide your residential
address here it will appear on the
County/Region r publlic record.
s ([ [ [
Country
m Secretary's authority
Please enter the extent of your authority as secretary. Flease tick one box. ©1f you have indicated that the exient
of your autherity is limited, please
Extent of authority . provide a brief description of the
O Llimited @ limited authority in the box below.
O Unlimited @l you have indicated that you are

Description of limfted
authority, if applicable

Are you authorised 1o act alone or jointly? Please tick one box,

0 Alone
0 Jointly @

if applicable, name(s)
of persan(s) with
whom you are

acting jointly

not authorised to act alone but only
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below.

10/15 Version 6.0




0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details©

Use this section to list all the corporate secretaries of the company.
Please complete Sections E1-E5. Please use a continuation page if necessary,

Mame of corporate
body or firm

Building name/number

Street

Past town

County/Region

Postcode

HEEEREE

Country

ORegistered or principal address
This s the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. it cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scatland) number,

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Ecanomic Area (EEA)?

+ Yes Complete Section E3 only
3 No Complete Section E4 only

EEA companies®

Please give detalls of the register where the company file is kept {including the
relevant state) and the registration number in that register.

Where the company/
firm is registered ©

|

Registration number

OEEA
A full list of countries of the EEA can
be found in our guidance:
www . gov.uk/companieshause

©This is the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC).

Non-EEA companies

Please give details of the legal form of the corperate body or firm and the law by
which it is govemed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm is
registered @

if applicable, the
tegistration number

|
|
|
|
-

ONon-EEA
Where you have provided details of
the tegister (including state) where
the company or firm is registered,
you must also provide its number in
that register

1015 Version 6.0




0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary’s authority
Please enter the extent of your authority as corporate secrelary. 0 If you have indicated that the extent
Please tick one box. of your authority is limited, please
E [ authon provide a brief description af the
uthari imi ity i .
xtent ol 8 ty O limited ® ~ limited authority in the box below.
A BIf you have indicated that you are
O Unlimited not awthorised to act alone but only
jointly, please enter the name(s) of
Descriptien of limited the person(s) with whom you are
authority, if applicable authorised to act below.

Are you authorised to act alone or jointly? Please tick one box.

O Alone
O loinlly®

. If applicable, namefs)
of person{s) with
whom you are
acting jointly

10/15 Version 6.0




Director

0S INO1

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to list all the directors of the company. Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G5. Please
use a centinuation page if necessary.

Full forename(s) Mandfred Albert

Surname Arnold

Former name(s)®

residence ©

Nationality | German

@ orthiyearof i © Mt Filels e

Business occupation
{if any) ©

O Corporate details
Please use Sections G1-G5 to enter
corparate director detalils,

O Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purpases in the last 20 years.

O Country/State of residence
This is in respect of yaur uspal
residential address as stated in
Section F5.

©Month and year of binth
Please provide month and year only.
Provide fult date of birth in
section F4.

@ Business occupation
if you have a business occupation,
please enter here, If you do nat,
please leave blank.

Director's service address©

Building name/numtser ] Stackpole Powertrain International GmbH

Street I Eisenbahnweg 50

Post town Aachen

County/Region r

Postcode ’?I?lTl?l?l_l_l_
Country | Germany

0O Service address
This is the address that will appear
on he publlc record, This daes not
have to be your usual residential
address.

If you pravide your residential
address here [t will appear on the
public record.

[ ]73]

Director’s authority

| Please enter the extent of your authority as director. Please tick ane box.

Extent of authority

Limited @
0 Unlimited

Description of limited
authority, if applicable

Expenses €50k Euro, contracts up to 1 year, approved investments.

I Are you authorised to act alone or jointly? Please tick one box.

Alone
O sointy @

if applicable, name(s)
of person(s) with
whom you are

acting jointly

OIf you have indicated that the exient
of your autherity is limited, please
provide a brief description of the
limited authority in the box below,

@if you have indicated thal you are
not authorised to act alone but only
jointly, please enter 1he namels) of
the person(s} with whom you are
autharised to act below.

10/15 Version 6.0
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Registration of an overseas company opening a UK establishment

Corporate director

1

Corporate director details ©

Use this section to list all the corporate directors of the company.
Please complete G1-GS, Pleaase use a conlinuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

|
([ [T

Country

ORegisterad or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. |1 cannot be
3 PO box number {unless contzined
within a ful} address), DX number or
LP {Legal Post in Scolland) number,

.2

Location of the registry of the corporate body ar firm

Is the corporate directar registered within the European Economic Area {EEA}?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

R

EEA companies ®

Please give details of the register where the company fite is kept {including the
relevant state) and the registration nermber in that register.

Where the company/
firm is registered @

|

Registration number

O EEA
A {ull list of countries of the EEA can
be found in our guidance:
www.govuklicompanteshouse

© This is the register menticned in
Arficle 3 of the First Company Law
Directive (68/151/EEC).

&

Non-EEA companies

Please give details of the legal form of the corporate body or fim and the faw by
which it is governed. If applicable, please also give details of the register in which
it is entered {including the state) and its registration number in that register.

teaal form of the
corporate body
or firm

Governing law

If applicable, where
the companyflirm is
registered ©

If applicable, the
registration number

-

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register
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Registration of an overseas company opening a UK establishment

Corporate director’s authority

Please enler the extent of your autharity as corporate director. O1f you have indicated that the extent
Please tick one box. of your authority is limited, please
- fauth provide a brief descriptfon of the
xtent of authori e e .
ty O Limited © limited authority in the box below.
. 81f you have indicated that you are
O Unlimited not authorised to act alone but only

jointly, please enter the name{s) of

Description of limited
authority, if applicable

the person(s) with whom you are
authorised to act below.

Are you authorised to act alone or Jointly? Please tick one box.

O Alone
O Jointly @

if applicable, name{s)
of person(s) with
whom you are

acting jointly

10/15 Version 6.0
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0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

i

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with material delivered in respect of anather UK establishment?

3 No Goto Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H2.

UK establishment
registiation number

IEERRREEE

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with material delivered in respect of another UK establishment?

3 No Goio Section H3.
% Yes Please enter the UK establishment number below and then go to
Section H3.

UK establishment
registration number

T T

Delivery of accounts and reports

This section must be completed. Please stale if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment, @

2 n respect of this establishment. Piease go to Section H4,

O Inrespect of another UK establishment. Please give the registration number
below, then go to Section H4.

UK establishment
registration number

JIRNRREE

@ Please tick the appropriate box.

Particulars of UK establishment @

You must enter the name and address of the UK establishment.

MName of establishment

Stackpole Powertrain International GmbH

Building name/number § \ynit £13B

Street Holly Farm Business Park, Honiley
Post town Kenilworth

County/Region | Warwickshire

Postcode | C WI? rl_T’_N_l?l—_
Cauntry

Please give the date the establishment was opened and the business of the
establishment,

Date establishment
opened

ofr [ofs [afofil2

Business carried on at
the UK establishment

‘Sales and Businass Development

0 Address
This is the addvess that will appear
on the public record.
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect of the UK
establishment.

i

Permanent representative’s details

Please use this section to list all the permanent representatives of the company.
Please complete Sections J1-J4,

Full forename(s)

Richard

Surname

Grimston

Continuation pages
Please use a continuation page if you
need to enter more detalls.

Permanent representative’s service address ®

Building name/number I Stackpole Powaerirain International GmbH

Street ' Unit E13B, Holiy Farm Business Park
| Honiley

Post town | Keniiworth

County/Region I Warwickshire

Postcode l?lvl?l—lTlTl?l——

Country England

OService address
This is the address that will appear
on the public record. This does not
have to be your usua! residential
address.

if you provide your residential
address here it will appear on the
puhlic record.

Permanent representative’s authority

Please enter the extent of your authority as permanent representative.
Please tick one box.

Extent of authority

Limited @
O Unfimited

Description of limited
authority, if applicable

See coninuakion poazl.
' Jd

Are you authorised to act alone or jointly? flease tick one box.

Alone
a lointly @

If applicable, nrame(s)
of person(s) with
whom you are
acting jointly

O1f you have indicated that the extent
of your authortty is limited, please
provide a brief description of the
limited authority In the box below.

©If you have indicated that you are
not autharised 1o act alane but only
jointly, please enter the name{s} of
the person(s} with wham you are
authorised to act below.

10/15 Version 6.0
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STACKPOLE POWERTRAIN INTERNATIONAL GMBH

OS INDO1 continuation page

Description of limited authorify

If only one managing director is appointed, he acts individually on behalf of the Company, if several
managing directors are appointed, either two managing directors or one managing director jointly with a
registered clerk ("Prokurist”) are entitled to act on behalf of the Company. At the date of appointment
there is a scole managing director appointed.

4A_37839162_1
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Registration of an overseas company opening a UK establishment

Part 7 Person authorised to accept service

Does the company have any persan{s) in the UK authorised to accept service of
documents on behalf of the company in respect of its UK establishment?

4 Yes Please enter the name and service address of every person(s)
authorised below.
4+ No Tick the box below then go to Part 8 "Signature’.

If there is no such person, please tick this box.

Details of person authorised to accept service of documents
in the UK
Piease use this section to list all the persons’ authorised to accept service below. | Continualion pages
Please complete Sections K1-K2. Please use a continuation page if you
need to enter mare details.
Full forename(s)
Surname
Service address of person authorised to accept service @
Building name/number O Service address
This is the address that will appear
Street on the public record. This daes not
have 10 be your usual residential
address. Please nole, a DX address
Post town would not be acceptable.
County/Region l
Postcode | | l I | | |
Country

10115 Version 6.0
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies.

lam signinWrm on beha'f of the company.

o ¢
VN

This form may be signed by:
Director, Secretary, Permanent representative.

10115 Verslon 6.0
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Registration of an overseas company opening a UK establishment

E Presenter information

mmportant information

You do nat have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Cantact name

Richard Grimston

Company name

Stackpole Powerlrain International

GmbH

Addvess

Unit E43B Holly Farm Business Park

Honiley

Post Lown

Kenilwarth

| = Warwickshire

clvle[ [+]nr[ "

Ihslmde

“%  England
[ 174

e 7713 478897

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

follgwing

li’%:overseas corporate name on the form matches
the canstitutional documents exactly.

O You have included a copy of the appropriate
correspondence In regard to sensitive words, if

m)mropriate.

You have included certified copies and certified
translations of the constitutional documents, if
appropiiate.

O You have included a copy of the latest disclosed
agseunts and certified translations, if appropriate.

W;:ave completed all of the company details in
Section B3 if the company has not registered an
egieting estabfishment.

fou have complete details for all company
secretaries and directors in Part 4 if the company
hg#not registered an existing establishment,

Ml; addresses given must be a physical location.
They cannot be a PO Box number {unless part
of a full service address), DX or LP {Legal Post in

land) number.
'ou have completed details far al! permanent
representatives in Part & and persons authorised ta

Mtcept service in Part 7.
lJ&u have signed the form.
Yo

u have enclosed the correct fee.

Please note that al] information on this form
will appear on the public record, apart from
information relating to usual resldential
addresses and day of birth,

How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company,
Make cheques or postal orders payable to

‘Companies House.'

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302,

DX 3305¢ Cardiff.

Scotland:

The Registrar of Companles, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

Northemn Ireland:

The Registrar of Companies, Cempanies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
er emall enquiries@cempanieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has heen provided {ree of charge by Companies House,

10115 Version 6.0
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SATZUNG

Firma der Gesellschaft

Die Firma der Gesellschaft lautet.

Stackpole Powertrain international
GmbH

§2
Sitz der Gesellschaft

Q Die Geselischaft hat ihren Sitz in Aa-

chen
§3
Dauer der Gesellschaft, Geschifis-
jahr

(1} Die Dauer der Gesellschaft i1st un-
bestimmt.

{2) Das Geschaftsjahr der Geselischaft

ist das Kalenderjahr. Das erste Ge-

schaftsjahr der Gesellschaft beginnt mit

threr Eintragung im Handelsregister und
D) endet am darauffolgenden 31 12

§4
Gegenstand des Untermehmens

(1) Gegenstand des Untermehmens st
die Entwicklung, die Herstellung und der
Verineb von Automotor- und Getnebe-
olpumpen sowie Metallpulverkompo-
nenten fur die Verwendung im automo-
bilen und nicht automobilen Markt

(2) Die Gesellschaft ist zu allen MaR-
nahmen und Geschaften berechhgt, die
geeignet erschenen, dem Gegenstand

OGBREH

RS

ARTICLES

22/12/2017 #136

? A14
COMPANIES HOUSE
7 §1 §1

Corporate Name

The corporate name of the Company 1s

Stackpole Powertrain International
GmbH

§2
Registered Office

The Company has its registered office In
Aachen.

§3

Duration, Business Year

(1) The Company ts set up for uncertain
time.

(2) The business year of the Company I1s
the legal year. The first business year of
the Company starts with registrabon with
the Commercial Register and ends at the
following 12/31.

§4
Object of the Company

(1) The purpose of the Company s the
design, manufacture, sale and distnbu-
tion of automotive engine and transmis-
sion ol pumps and powdered metal
components for use in the automotive
and non-automotive markets

(2) The Company may perform all and
any actions and may perform any kind of
business that appears to serve the pur-




I"\

en

des Untemehmens zu dienen Sie kann
zu diesem Zweck auch andere Unter-
nehmen im In- und Ausland grunden,
erwerben oder sich an thnen beteiligen.
Ste kann Untemebmen, an denen s
mehrheitich beteiligt 1st, unter hrer Lei-
tung zusammenfassen, sich auf die
Verwaltung der Beteiligung beschran-
ken oder diese veraulemn Sre kann
ihren Betneb ganz oder teilweise i ver-
bundene Untemehmen ausglliedem Die
Geselischaft darf /m In- und Ausland
Zweigniederlassungen unter gleicher
oder anderer Firma errichten

§5
Stammkapital

(1) Das Stammkapital der Gesellschaft
betragt 25.000,00 Euro (in Worten
funfundzwanzig-tausend Euro) und st
eingeteilt n 25.000 Geschaftsantelle m
Nennbetrag von jeweils EUR 1,00 mit
den fartlaufenden Nummem 1 bis
25 000.

(2) Die Stammeiniage 15t in voller Hohe
erbracht.

{3) De Gesellschafterversammiung
kann durch Beschlussfassung mehrere
voll eingezahlte Geschaftsantelle zu-
sammenlegen oder tellen.

§6
Geschiftsfiihrung

(1) Die Gesellschaft hat einen oder
mehrere Geschaftsfuhrer, die von der
Gesellschafterversammiung bestelit und
abberufen werden.

{2) Die Geschaftsfuhrer sind an Gesetz

pose of the Company. To such extent
the Company may establish, acquire and
purchase participating interests in other
domestic and foreign companies. The
Company may combine businesses con-
trolled by it, may confine itself to the
management of its shareholdings and
may sell shargholdings. It may spin off
businesses to affilates. The Company 1s
entitled to set up branch offices in Ger-
many or abroad under the same or a
similar name

§5
Share Capital

(1) The share capital of the Company
amounts to Euro 25,000.00 {iIn words
Euro twenty five thousand) and i1s divided
into 25,000 shares with a nominal
amount of EUR 1,00 each, numbered
consecutively from 1 to 25,000.

(2) The share capttat 1s fully paid

(3) The shareholders’ assembly may
combine or divide shares which are pad
in full by passing a shareholder resolu-
tion.

§6
Managing Directors

(1) The Company has one or more
managing directors who are appointed
and dismissed by the shareholders’ as-
sembly.

(2) The nghts and duties of the manag-




und Gesellschaftsvertrag sowie die Be-
schlusse der Gesellschafterversamm-
lung gebunden Sie haben die Gesell-
schaft mit der Sorgfalt eines ordentli-
chen Kaufmanns zu fuhren

§7
Vertretung

L)

(1) Ist nur ein Geschaftsfuhrer bestellt,
so vertntt dieser die Gesellschaft allein
Sind mehrere Geschaftsfuhrer bestellt,
s0 wird die Gesellschaft durch zwei Ge-
schaftsfuhrer gemeinsam oder durch
einen Geschaftsfuhrer in Gemeinschatft
mit einem Prokuristen vertreten

(2) Die Geselischafterversammiung
kann enem oder mehreren Geschafts-
fuhrern Befreung von den Beschran-
kungen des § 181 BGB erteilen. Ebenso
kann enem oder mehreren Geschafis-
fuhrern Einzelvertretungsbefugmis auch
dann erteilt werden, wenn mehrere Ge-
schaftsfuhrer bestellt sind

§8

Bekanntmachungen

Die Bekanntmachungen der Gesell-
schaft erfolgen nur im elektronischen
Bundesanzeiger.

§9
Griindungskosten

Die Gesellschaft tragt den ihr oder h-
rem Grunder sowohl bel der rechtlichen
Grundung, als auch bei der sogenann-
ten wirtschafthichen Neugrundung® ent-
stehenden Grundungsaufwand

ing directors anse from the governing
law and the resolutions of the share-
holders’ assembly. They have to run the
Company In the ordinary course of busi-
ness

§7

Power of Attorney

(1) if only one managing director is ap-
pointed, he acts individually on behalf of
the Company If several managing direc-
tors are appointed, either two managing
directors or one managing director jointly
with a registered clerk (,Prokunst’) are
entitled to act on behalf of the Company

{2} The shareholders’ assembly may re-
lease single or several managing direc-
tors from the restnctions of Sect. 181 of
the German Cwl Code, so that they are
authonzed to act on behalf of the Com-
pany In legal transactions with them-
selves In person or with themselves as
representatives of a third party. The as-
sembly may also assign individual power
of attomey to one, several or all of the
managing directors

§8

Announcements of the Corporation

Announcements of the Company are
published in the Electronic Federal Ga-
zette

§9

Expenses for Formation

The Company 1s liable for the expenses
of the legal and economic formation
{lawyer's fees, notary’s fees, fees of reg-
istration and banking fees) up to the ag-
gregate amount of € 2 500,00



{Rechtsanwalts-, Notar- und Genchts-
kosten und Bankgebuhren) bis zu ins-
gesamt € 2 500,00

§10
Wettbewerbsverbot

Die Gesellschafter sind von jedwedem
Wetthewerbsverbot befrest und schul-
den hierfur keine Vergutung

§11
Salvatorische Klausel

Sollten Bestimmungen dieser Satzung
ganz oder teilweise unwirksam oder
undurchfdhrbar sein oder werden, so
bleibt die Gultigkeit der ubngen Be-
stimmungen hiervon unberuhrt Das
gleiche giit, falls sich heraussteiit, dass
die Satzung eine Regefungslucke ent-
halt Anstelle der unwirksamen Bestim-
mungen I1st eine wirksame Bestimmung
zu vereinbaren, die dem von den Ge-
sellschaftern Gewcliten am nachsten
kommt, gleiches gilt im Fall einer Lucke.

§12
Sprache

Die deuische Fassung dieses Gesell-
schaftsvertrages hat Vorrang Der eng-
hsche Text ist nicht Tell der Urkunde
und nur emne unverbindiche Uberset-
zZung :

Ende der Satzung

§10
Release of the Duties of Non-

competition

The shareholders are released of the
legal duty not to compete with the Com-
pany. They owe no compensation

§ 11
Severability

If a provision of this Articles of Associa-
tion should be or become neffective or
impracticable, the remaining provisions
shall stay effecive The same apphes to
eventual gaps of this Articles All parties
shall be bound to replace the ineffective
or impractcable provision by a such an
effective one, by which the economic
purpose Intended with the ineffective or
impracticable provision can be reached
as far as possible in a permitted way.

§12
Language

The German version of these Articles of
Association prevails. The English text I1s
not part of this deed and only a non bind-
ing convenience translation

End of the Articles




Der unterzeichnende Notar Dr. Marcus Kampfer mit dem Amtssitz in Dusseldorf
bescheinigt hiermit, daR die geanderten Bestimmungen des Gesellschaftsver-
trages mnt dem Beschlufl uber die Anderung des Gesellschaftsvertrages vom
20 Juh 2011 und die unveranderten Besttmmungen mit dem zuletzt zum Han-
delsregister eingereichten vollstandigen Wortlaut des Gesellschaftsvertrages
worthch ubereinstimmen

Dusseldonen 2y. Juh 2011

Dr Marcus Kampfer
Notar
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Nr. 1648 der Urkundenrolie fidr 2011 K

Verhandelt in Dasseidorf am 20 Juh 2011
Vor mir, dem unterzelchnenden Notar

Dr Marcus Kampfer
mit Amtsiz in Disseldorf

erschienen heute-

1. Frau Naka Clara Spanachi, geboren am
il 12 1986, geschaftsansassig Benrather
Str 18-20, 40213 Dusseldorf, ausgewiesen
durch Bundespersonalausweis,

nachfolgend nicht handelnd wm eigenen
Namen, sondern

aufgrund etner Vollmacht vom 18 Jul
2011, die dieser Urkunde im Original bel-
geheftet ist, als Bevolimachtigter far

Biftz Erste Griindungs GmbH mit dem
Stz in Manchen, Bavarianng 20, 80336
Monchen, eingetragen wn Handelsregister
des Amtsgenchts Manchen unter HRB 185
941

- nachfolgend ,Verkaufer* genannt -

2 Herr Dr. Chnstan Moller, geboren am
ER04.1966, geschafisans&asig Benrather
Str. 18-20, 40213 Dasseldorf, von Perscn
bekannt,

aufgrund Vollmacht vom $8/20 Jult 2011,
die dieser Urkunde als Kopie beigefagt ist
und deren Qrginal baldmaglichst nachge-
reicht wird, als Bovolimachtgter for

Stackpole international S.a rl. mt dem
Sitz in L-1273 Luxemburg, 19, rue de Bit-
bourg,

- nachfolgend . Kéufer genannt —

Der amtlerende Notar und die Erschwenenen
sind hinreichend der deutschen / enghschen
Sprache machtig Auf Wunsch der Urkundsbe-
telligten erfolgle die Beurkundung in deutscher
Sprache mit englischer Ubersetzung, wober nur
der deutsche Text verbindlich sen soll

Der Ncter fragte nach ener Vorbefassung i.5.v.
§3 Abs 1 Nr. 7 BeurkG. Dies wurde von den
Erschienenen vemeint.

No. 1648 of the Roll of Deeds for 2011 K

Transacted at Dasseldorf on July 20, 2011
Before me, the undessigned notary

Dr Marcus Kampfer
with official residence at Dusseldorf

appeared today:

1. Mrs. Maka Clara Spanach, bom on
W.12.1986, with her business residence at
Benrather Str. 18 - 20, 40213 Dosseldorf
who identffied herself with her Geman
government 1D Card,

hereafier not acting in her own name, but

by virtue of a power of attorney dated Juy
18, 2011, the ongina! of which is attached
1o this deed, as attorney-in-fact for

Blitz Erste Grilndungs GmbH wih its
pnncipal office in Muruch, Bavarianng 29,
80338 Mlnchen, registered with the Com-
mercial Register at the tocal court In Munich
under HRB 185 941

- hereafter referred to as "Seller” -

2 Mr Dr. Chnshan Moller, bom on
18.04.1868, with his business residence at
Benrather Str. 18 - 20, 40213 Disseldorf,
personally known to me,

by virtue of a power of attorney dated July
19./20, 2011, a copy of which is attached 1o
this deed and the original of which will be
submitted as soon as possible, as sttorney-
in-fact for

Stackpole International S.a r.l. with seat
in L-1273 Luxemburg, 19, rue de Brtbourg,

- hereafter referred to as "Buyer” —

The acting nolary and the persons appeanng
have suffiment knowledge of the German / Eng-
lish tanguage At the request of the participating
parties, the recording was done 1n the German
language with an English transiation, only the
German texi shall be binding

Tha notary asked about any prior involvement
within the meaning of Section 3 para 1 No. 7 of
the German Act Regarding Notarizations This
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Die Erschienenen baten um Beurkundung des
folgenden

A.
Gesellschafterversammiung

Blitz Erste Grindungs GmbH, ist die alleinige
Gesellschafterin der Biitz D11-eins-sechs-vier
GmbH mit dem Sitz in Q{sseldorf (im folgen-
den auch als die .Gesellschaft® bezeichnet),
engetragen im Handelsregister des Amtsge-
nchis Dusseldorf unter HRB 66008

Das gesamte Stammkapital ist von der Ge-
sellschafterin vertreten

Unter Verzicht auf samtiiche Formen und Fns-
ten der Einberufung und Abhaltung nach Ge-
sefz und Satzung der Gesellschaft hak die
Gesslischafterin hiermit emne auRercrdentiche
Gesellschafterversammiung der Gesellschaft
ab und beschhelt einstirnmig:

1 Der Gaschaftsfohrenn, Frau Randi
Mette Selnes wird iermit Entlastung
ertesit

2 Der Geschaftsfohrenn, Frau Katja
Gogalla wird hiermit Entlastung erteilt.

3 Frau Selnes wird als Geschaftsfohre-
nn der Gesellschaft mit sofortiger Wir-
kung abberufen,

4. Frau Gogalla ward als Geschiftsfihre-
rin der Gesellschaft mit sofortiger Wir-
kung abberufen.

8. Her Dr. Manfred Arnold, geboren am
#l November 4958, (IR
rd zum
Geschafsfihrer bestellt. Er 1st berech-
tigt, die Gesellschaft sets allein 2u ver-
treten

6. Die Satzung der Gesellschaft wird ab-

geandert. Die§§1,2,4, 5, 11 und 12
werden wie folgt neu gefasst:

] § 1
Firma der Gesellschafl

Die Firma der Gesellschaft lautet:

was denied by the persons appeanng

The person appeannhg requested the notarlza-
tion of the following

A
Shareholder Meeting

Bliz Erste Grindungs GmbH s the sole share-
holder of Blitz D11-eins-sechs-vier GmbH hav-
ing s registered seat at Dhsseldorf (hereinafter
referred to as the “Company”) registered with
the Local Court of Disseldorf under

HRB 66008.

The total share capital of the Company is rep-
resented by the shareholder

Waiving all fermal requirements and time limits
for convening and summoning the meeting pur-
suant to statutory taw and the Articles of Asso-
ciation the shareholder heraby holds an ex-
traordinary sharsholder meeting of the Com-
pany and unanimously resolves as follows-

1 Exaneration is granted to the managing di-
rector Mrs. Randi Mette Selnes

2 Exoneratton 1s granted to the managing di-
rector Mrs. Katja Gogalla

3  The appointment of Mrs. Selnes as man-
aging director of the Company s revoked
with immedialte effect

4  The appointment of Mrs. Gogalla as man-
aging director of the Campany is revoked
with immediate effect

s Mr. Dr Manfred Arncld, born on Novem-
ber B 1958, resklent at
is appointed as managmng
director He has the power to represent
the Company always alone

6. The Articles of Association of the company
shall be amended Sections 1, 2, 4, 5, 11
and 12 shall be newly worded as follows

-§1

Carporate Name

The corporate name of the Company is
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Stackpole Powerirain Intermnatic-
nal GmbH

§2
Sitz der Geselischaft

Die Gesellschaft hat thren Sitz in
Aachen.

£4
Gegenstand des Unternehmens

(1) Gegenstand des Unternehmens
st die Entwickiung, dle Herstellung
und der Vertrieb von Automotor- und
Getnebedipumpen sowie Metallpul-
verkomponenten fur die Verwendung
im autemobilen und nicht automobi-
len Markt

(2) Die Geselischaft 1st 2u allen Mal3-
nahmen und Geschéaften berechtgt,
die geeignet erscheinen, dem Ge-
genstand des Unternehmens zu die-

nen. Sie kann zu diesem Zweck auch -

andere Unternehmen Im In- und Aus-
land grinden, erwerben oder sich an
thnen beteiligen. Sie kann Unterneh-
men, an denen sie mehrheitlich beter-
ligt 1st, unter threr Letung zusammen-
fassen, sich auf dle Verwaltung der
Beterligunp beschranken oder diese
verdullem. Sie kann thren Betneb
ganz ader tellwerse in verbundene
Untemehmen ausglledern Dio Ge-
sellschaft darf im In- und Ausland
Zwelgnieceriassungen unter gleicher
oder anderer Firma emnchten

§5
Stammkapital

(1) Das Stammbkapltal der Gesell-
schaft betragt 25 000,00 Euro (In
Worten fonfundzwanzig-tausend Eu-
ro) und ist eingeteilt in 25 000 Ge-
schéftsantelle im Nennbetrag von je-
wells EUR 1,00 mit den forllaufenden
Nummemn 1 bis 25.000

Stackpole Powertrain intemational GmbH

§2
Registered Office

The Company has its registered office
in Aachen.

&4
Object of the Company

{1) The purpose of the Company 1s the
design, manufacture, sale and distnbution
of automotive engme and transmission oil
pumps and powdered meial components
for use in the automotive and non-
automotive markets.

(2) The Company may perform afl and
any actions and may perform any kind of
business that appears to serve the pur-
pose of the Company. To such extent the
Company may establish, acquire and
purchase parbcipating interests in other
domestic and foreign companies. The
Company may combine businesses con-
trolled by It, may confine itself to the man-
agement of its shareholdings and may
sell shareholdings It may spin off busi-
nesses to affiiates. The Company 1s enti-
tled to set up branch offices in Germany
or abroad under the aame or a similar
name

§5
Share Capital

{1) The share capital of the Company
amounts to Euro 25,000.00 {in words Eu-
ro twenty five thousand) and is divided in-
to 25,000 shares with a nominal amount
of EUR 1,00 each, numbered consecuti-
vely from 1 to 25,000
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(2) Die Stammeinlage st in voller
Hohe erbracht.

(3) Die Geselischafterversammiung
kann durch Beschlussfassung mehre-
re voll eingezahlte Geschaftsantede
zusammeniegen oder teilen.

§11
- Salvatorische Klausel

Sdliten Bestmmungen dieser Sat-
zung ganz oder teilweise unwirksam
oder undurchfuhrbar sein oder wer-
den, so bieibt die Goltigkest der Obn-
gen Bestimmungen hiervon unbe-
rahrt. Das gleiche gilt, falls sich her-
ausstellt, dass die Satzung eine Re-
gelungsidocke enthalt. Anstelle der
unwirksamen Bestimmungan ist eine
wirksame Bestimmung zu vereinba-
ren, die dem von den Gesellschaftern
Gewollten am nachsten kommt, glei-
ches gilt im Fall einer Licke

§12
Spracha

Die deutsche Fassung dieses Gesell-
schaflsverirages hat Vearrang Der
enghsche Text ist nicht Tell der
Urkunde und nur eine unverbindlicha
Obersetzung *

Weitere Beschillsse werden nicht gefasst
Die Gesellschaftenn erkdart die Gesell-
schafterversammiung far geschlossen.

Die Kosten der Gesellschafterversammiung
tragi die Gesellschaft.

B.
Kauf- und Abtretungsvertrages

1. Vorbemerkung

Der Verkauter st am € 25 000,— betragenden
Stammkapital der Blitz D1t-eins-sechs-vier
GmbH, eingetragen im Handelsregister des
Amtsgerichts Da0sseldorf unter HRB 66008
(nachfolgend ,Geselischaft™), mit 25000 Ge-

(2) The share capiial is fully paid

(3) The sharehoiders’ assembly may
combine or divide shares which are pad
in full by passing a shareholder resolu-
tion

§11
Severabliity

If & provision of this Articles of Associa-
tion should be or become ineffective or
impracticable, the remaining provisions
shall stay effective. The same applles to
eventual gaps of this Articles. Ali parties
shall be bound to replace the ineffective
or impraclicable provision by a such an
effecuive one, by which the econoreic
purpose ntended with the ineffective or
impracticable provision can be reached
as far as possible in a permitted way

§12
Language

The German version of these Articles of
Association prevaills The English text is
not part of this deed and only a nan bind-
ing convenience transiabon.”

No further resolutons are passed. The sha
reholder declares the shareholder meeting
concluded

The costs for shareholders meeting are to be
bone by the company.

B.
Purchase and Assignment Agreement

1. Preliminary Remarks:

The Seller holds 25.000 shares (share no. 1 to
share no. 25.000), each share in the amount of
€ 1,—, m Btz D11-eins-sechs-vier GmbH {here-
inafter referred to as "Company®), registered in
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schaftsantellen (Geschaftsantell Nr 1 bis Nr
25.000) 2u je € 1,— beteiigt.

2 Kauf- und Abtretung der Geschaftsan-
teile

2.1 Der Verkaufer verkauft die Geschaftsan-
telde Nr 1 bis Nr. 25.000 2u je € 1,— an
den Kaufer In gleicher Weise tritt der
Verkaufer die Geschaftsanteille Nr 1 bis
Nr 25000 an den Kaufer ab. Der Kaufer
nimmt Verkauf und Abtretung an.

2.2 Mit verkauft und sbgetreten ist das Ge-
winnbezugsrecht for afle nicht ausge-
schitteten Gewinne

3.  Kaufpreis

Der Kaufpreis for die Geschéfisanieie Nr 1 bis
Nr. 25 000 betragt € 27 000,~ {(In Worten: Eu-
to siebenundzwanzigtausend) und st am Tag
des Abschiusses dieses Vertrages zur Zahlung
an den Verkiufer falig Der Kaufpreis st auf

4, Garantien

Der Verkaufer garantiert dem Kaufer, dass

41 die Gesellschaft bisher noch nicht ge-
schaftlich titig war, bis auf die Gron-
dungskasten und Bankspesen von ca €
1 000,—~ sowie gegebanenfalls den Kos-
ten emner auf Veranlassung des Kaufars
beurkutdeten Gesellschattarver-

sammiung keine Verbindlichkeiten oder
Verpfichtungen bestehen;

42 die Gesellschaft ober ein Konto ber

und zur frelen Verfogung der Gesellschafl
steht Die Grindungskosten sind voli-
stindig bezahit,

43 1hm dwe abgetretenen Geschaftsantele
Nr 1 bis Nr 25 000 uneingeschrainkt zu-
stehen, diese nicht mit Rechten Dritter
belastet sind und er hierliber frei verflgen
kann,

the Commercial Register of the Lower Court of
Dusseldorf under HRB 66008 with a share capi-
tal of € 25 000,—.

2. Purchase amnd Assignment of the
Shares

2.1 The Seller hereby sells his share no. 1 to
share no. 25000, each share in the
amount of € 1.—, to the Buyer. The Seller
assigns his share no 1 to share no
25,000 (o the Buyer. The Buyer agrees to
this sale and assignment.

2.2 The Seller also sells and assigns the

nights to participate in those profit shares
not being distributed yet.

3. Purchase Price

The purchase price for the share no 1 to share
no. 25000 13 €27000—- (In words
Eura twenty-seven thousand) and 15 immed-

T

4. Guaranties
The Seller guarantees ta Buyer that

4.1 the Company has not been engaged in
business transactions so far, that there
are no llabllities except ncorporation and
bank costs of app € 1,000.— and the
eventual costs of a partner meeting
caused by the Buyer,

42 the Company kee

a bank

at the free dis-
posal of the company The incorporation
costs have been fully paid,

43 the seller has unrestricted ttle to the
share no. 1 to share no 25,000, that the
share no. 1 to share no. 25,000 are un-
encumbered by any third party nghts and
that the seller is free to dispose without
any restnichion of the share na 1 o share
no, 25,000;
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4.4 das Stammkapital der Gesellschaft in vol-
ler Hohe eingezahlt ist, dass Rickzah-
lungen nicht erfolgt sind, und dass die
hiermit verkauften Geschaflsanteile Nr 1
bis Nr. 25.000 das gesamte Stammkapial
der Gesselischaft darstellen.

Darober hinausgehende Garanten oder Ge-
wihrieistungen werden nicht Gthemommen

5. Bankverbindungen der Gessllschaft

Das unter Ziffer 4 2 genannte Konto der
Geselischaft bel der JJ NI ~uss
nach Verkauf der Gesellschaft geldscht
werden. Aus diesem Grund hat die Ge-
sellschaft ber einar andaren Bank ein wei-
teres Bankkonto eingerichtet Auf dieses
wertere Bankkonfo wird das gesamte
Guthaben des Kontos bei der

W transferiert. Der Transfer des Gut-
habens erfoigt noch auf Veraniassung
des Verkaufers. Das Konto bei dor SR

erlischt dann automatisch.

6. Sonstiges
8.1 Die Gesellschaft hat kemnen Grundbesitz,

6.2 Der Verkaufer erteilt dem Kaufer hnermit
eine unwiderrufliche Volimacht zur vol-
umfanghchen und unbeschrankten Aus-
Qbung aller Gesellschafterrechte bei der
Gesellschaft, insbesondere dazu, das
Stimmrecht in allen Gesellschafterver-
sammiungen von der Unterzeichnung
dieses Verirages bis zu dem Zeitpunkl in
dem der Kaufer gemall § 16 Absatz 1
Saiz 1 GmbHG als Geselischafter gilt,
auszuOben Der Kaufer i1st zur Erteillung
von Untervolimachten berechtigt

Der Umfang der Volimacht ist im Aullen-
verhéltnis unbeschrankt, jedoech im In-
nenverhditnis beschrankt mit der Mallga-
be dass dem Vollmachtgeber aus dem
Gobrauch der Vollmacht kelnerdel finan-
zielle Verpfichtungen entstehen darfen

6.3 Die Kosten der Beurkundung dieses Ver-
trages tragt der Kaufer,

64 Dieser Kaufverirag untedliegt dem Recht
der Bundesrepublik Deutschland.

44 the nominal shere capital has been fully
paid in, no capital has been repaid and
the share no 1 to share no. 25,000 saold
hereby represent the entire share capital
of the Company.

No guarantees or warranties going beyond thes
shall be assumed.

5. Bank detalls of the Company

The account with [ R~ <ntioned
under 4.2. has to be terminated after the
company has bheen sold For this reason
the company has opened an account with
another bank. The share capdtal will be
sferred from the account with

? to the account with the other bank
1s transfer will be camed out at the in-
stance of the Seller. The account with TR
will then automatically be ter-

minated.

6. Miscellaneous
61 The Company does not own real estale

62 The Seller hereby grants an frrevocable
power of attomey lo the Buyer io exercise
all rights of a shareholder of the Com-
pany to their full extent and without re-
strictions and in partcular to pass aft
shareholder’'s resolutions of the Company
from the sigrning of this share purchase
and assignment agreement untl the
Buyer s deemed to be shareholder pur-
suant to Section 16 (1) Sentence 1 of the
German Limited Liability Companies Act
(Gesetz belreffend die Gesellschaften mit
beschrankter Haftung) The Buyer is au-
thonzed to grant sub-power of attorney

The power of attomey is uniimited in
scope internally provided that no financal

" abligations anse for the principal from its
use

63 The costs for notarization of this Agres-
ment are to be bome by the Buyer.

B4 This Agresment is subject to German
law




Y
KG

Sefta T von?

65

866

Im Zwerfel gill der deutsche Wortlaul die-
ses Vertrages

Sind oder werden einzelne Bestimmun-
gen dieses Vertrages unwirksam, so blei-
ben dle Obngen Bestimmungen gleich-
wohi wirksam. Unwirksame Bestmmun-
gen sind einvernehmbich durch solche zu
ersetzen, die dem wirtschafilichen Ge-
wollten meéglichst nahe kommen. Ent-
sprechendes gilt zur Ausflilung etwaiger
Locken im Vertrag

6.5

6.6

In case of doubt the German wording of
this agreement shall prevail

Hf any individual terms of this agreement
are or should become inoperative, the
cther terms shall remain operatve none-
theless By mutual agreement, inopera-
tive terms are to be replaced by such
provisions which caome as close as possr
ble to a successful commerclal cutcome.
The same shall apply mutatis mutandls
with regard to the filling of any loopholes

Diese Niederschrift wurde den Erschienenen von This deed was read ajoud to the appeared by the
dem Notar vorgetesen, von den Erschisnenen ge- notary, approved by the appeared and signed by
nehmigt und von thnen und dem Notar wie folgt them and the notary as follows:

unterschrishen

0 it

facf Meb
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Ausfertigung

Nr. 1648 der Urkundenrolie fiir 2011 K

Verhandelt in Dusseldorf am 20 Juh 2011
Vor mir, dem unterzeichnenden Notar

Dr Marcus Kampfer
mit Amtsitz in Dusseldorf

erschienen heute

1 Frau Naka Clara Spanach), geboren am
@12 1986, geschaftsansassig Benrather
Str 18-20, 40213 Dusseldorf, ausgewresen
durch Bundespersonalauswels,

nachfolgend nicht handeind 1m eigenen
Namen, sondern

aufgrund etner Vollmacht vom 18 Juhl
2011, die dieser Urkunde im Ongmnal be:-
geheftet 1st, als Bevollmachhgter fur

“Blitz Erste Grundungs GmbH mit dem
Sitz 1n Munchen, Bavanaring 29, 80336
Munchen, eingetragen im Handelsregister
des Amtsgenchts Munchen unter HRB 185
41

- nachfolgend Verkaufer” genannt —

2 Herr Dr Chnsban Moller, geboren am
B 04 1966, geschaftsansdssig Benrather
Str 18-20, 40213 Dusseldorf, von Person
bekannt,

aufgrund Vollmacht vom 19 /20 Juli 2011,
die dieser Urkunde als Kopie beigefugt st
und deren Ongmnal baldmaglichst nachge-
reicht wird, als Bevolimachtigter fur

Stackpole International S.a r.l. mt dem
Sitz in L-1273 Luxemburg, 19, rue de Bit-
bourg,

- nachfolgend ,Kaufer” genannt —

Der amtierende Notar und che Erschienenen
sind hinreichend der deutschen / englischen
Sprache méachtig Auf Wunsch der Urkundsbe-
telligten erfolgte die Beurkundung 1n deutscher
Sprache mit enghscher Ubersetzung, wobel nur
der deutsche Text verbindiich sein soll

Der Notar fragte nach einer Vorbefassung1S v
§ 3 Abs 1 Nr 7 BeurkG Dies wurde von den
Erschienenen verneint

No. 1648 of the Roll of Deeds for 2011 K

Transacted at Dusseldcerf on July 20, 2011
Befare me, the undersigned notary

Dr Marcus Kampfer
with official residence at Dusseldorf

appeared today

1 Mrs Naka Clara Spanach, born on
8 12 1986, with her business residence at
Benrather Str 18 - 20, 40213 Dusseldorf
who 1dentified herself with her German
government 1D Card,

hereafter not acting in her own name, but

by virtue of a power of attorney dated Juy
18, 2011, the onginal of which 18 attached
to this deed, as attorney-in-fact for

Blitz Erste Grundungs GmbH with its
prnncipal office in Munich, Bavamanng 29,
80336 Munchen, registered with the Com-
mercial Register at the local court in Munich
under HRB 185 941

- hereafter referred to as “Selier” —

2 Mr Dr Chrnstan Moller, born  on
il 04 1966, with his business residence at
Benrather Str 18 - 20, 40213 Dusseldoif,
personally known to me,

by virtue of a power of attorney dated July
18 /20, 2011, a copy of which s attached to

© this deed and the ongmnal of which will be
submitted as soon as possible, as attorney-
in-fact for

Stackpole International S.a r.l. with seat
in L-1273 Luxemburg, 19, rue de Bitbourg,

- hereafter referred to as “Buyer” —

The acbng notary and the persons appeanng
have sufficient knowledge of the German / Eng-
st language At the request of the participating
partes, the recording was done in the German
language with an English translation, only the
German text shall be binding

The notary asked about any prior mvolverment
within the meaning of Section 3 para 1 No 7 of
the German Act Regarding Notarizations This
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/ Die Ersctuenenen baten um Beurkundung des

/

folgenden

A
Gesellschafterversammiung

Blitz Erste Grundungs GmbH, 1st die alleinige
Gesellschaftenn der Blitz D11-eins-sechs-vier
GmbH mit dem Sitz in Dusseldorf (im folgen-
den auch als die ,Gesellschaft* bezeichnet),
eingetragen im Handelsregister des Amtsge-
nchts Dusseldorf unter HRB 66008

Das gesamte Stammkapital ist van der Ge-
sellschaftenn vertreten

Unter Verzicht auf s&imtliche Formen und Fns-
ten der Emnberufung und Abhaltung nach Ge-
setz und Satzung der Gesellschaft halt die
Gesellschaftenn hiermit eine auRerordentiiche
Gesellschafterversammiung der Gesellschaft
ab und beschliellt einstimrmg

1 Der Geschafisfuhrenn, Frau Randi
Mette Selnes wird hiermit Entlastung
ertet

2 Der Geschaftsfuhrenin, Frau Katja

Gogatla wird lvermit Entiastung erteilt

3 Frau Selnes wird als Geschéftsfuhre-
nn der Gesellschaft mit sofortiger Wir-
kung abberufen

4 Frau Gogalla wird als Geschaftsfuhre-
nn der Gesellschaft mit sofortiger Wir-
kung abberufen

5 Herr Dr Manfred Arnold, geboren am
B November 1958, wohnhaft il

(R -
eschaftsfuhrer bestellt Er st berech-

tigt, die Gesellschaft sets aliein zu ver-
treten

6 Die Satzung der Gesellschaft wird ab-
gedndert Die §§1, 2, 4,5, 11 und 12
werden wie folgt neu gefasst

-§1

Firma der Gesellschaft

Die Firma der Gesellschaft lautet

cortbred WKW&M

was denjed by the persons appeanng

The person appearing requested the notariza-
tion of the fotlowing

A,
Shareholder Meeting

Blitz Erste Grundungs GmbH 1s the scle share-
hoider of Biitz D11-eins-sechs-vier GmbH hav-
ing 1ts registered seat at Dusseldorf (herenafter
referred to as the "Company”) registered with
the Local Court of DUsseldorf under

HRB 66008

The total share capital of the Company 1s rep-
resented by the sharehoider

Waiving all formal requirements and time hmits
for convening and summoning the meeting pur-
suant to statutory law and the Articles of Asso-
ciaton the shareholder hereby holds an ex-
traordinary shareholder meeting of the Com-
pany and unanimously resolves as follows

1 Exoneration s granted to the managing di-
rector Mrs Rand Mette Selnes

2 Exoneration 1s granted to the managing di-
rector Mrs Katja Gogalia

3 The appointment of Mrs Selnes as man-
aging director of the Company is revoked
with immediate effect

4 The appointment of Mrs Gogalla as man-
aging director of the Company is revoked
with iImmediate effect

5 Mr Dr Manfred Arnold, born on Novem-

ber 1958
Is appointed as managing

director He has the power to represent
the Company always alone

6 The Articles of Association of the company
shall be amended Sections 1, 2. 4, 5, 11
and 12 shall be newly worded as follows

ll§ 1
Corporate Name

The corporate name of the Company 1s

N'Norn-(lcnal

tackpels Powertrain
ternational GmbH

Eisenbahnweg sp 52068 Aachen

-
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Companies House

COMPANY NAME:
COMPANY NUMBER:

STACKPOLE POWERTRAIN
INTERNATIONAL GMBH
FC030829

A second filed OSINO1 was registered on 25/01/2018.




