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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documents in this cempany’s
microfiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this ray cause.
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! i ouse is a registry of cempany information. We carry out basic checks (o make sure that documents
':Cn::vn;pt?gé?lsfjly completed and signed, but we do not have the sla!utory power or capabl[lly to verify the agc:uricy OCI
the Information that companies send to us, We accept all Information that companlesbdelwer tg ua ln'goo l ;mt ?cn
place it on the public record. The facl that the information has peen placed on the public record should not be taken
to indicate that Companies House has verified or valldated it In any way.
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DECLARATION OF COMPLIANCE with the requirements of the Companies
Act, 1048, on application for registration of a Company.
Pursuant to Section 15 (2).
Insert the
Name of
e Company THEVTD . T T THGT R e e e com s s e et s s it 07 50t o206 4 8
LIMITED.

' yesented for registration by
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CHAS. DAVY & CO.,, LTD,
Company Printers & Registration Agents.
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Do solemnly and sincerely declare that I am (") ¢, pergen nanrcd in the

fe) Here insert :
** A Solcitor of the
' Su ourt "' . . . .
for pf‘f;mesfou;f,d Articles of Aecsoeiation as a Divector
“* A Solicitor'") *‘en-
** gaged in the for-
** mation or
A person named o . .- . - . e e mee e
*in the Articles of
'* Association as a
“Director or
** Secretary.”
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CDAVID WCRTUINGTCE

Limited, and that all the requirements of the Companies Act, 1948, in

respect of matters precedent to the registration of the said Company and |
incidental thereto have been complied with, and I make this solemn

Declaration conscientiously believing the same to be true and by virtue of

the provisions of the “ Statutory Declarations Act 1835.”

Declared at . . ‘/Q&WC e ] }/ ) % :

(omontoe

the /7 4 day of June 1963

Beiore me /
P M \
A Commissioner fo¥ Oaths. [§1aNotas Publlo or
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THE STAMP ACT, 1891 -

(54 & 55 Vic,, On. 39). A

COMPANY LIMITED BY SHA

>

Statement of the Nominal Capital-_+

. or
& .l.,'
....... L R R R i L L B T
....... P OTURUUUR. : o 2 B B £ 8 s
LIMITED
Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of the Finance
Act, 1899, by Section 39 of the Finance Act, 1920, and by Section 41 of the Finance
Act, 1933,
NOTE :~The Stamp Duty on the Nominal Capital is Ten Shilling for every £100 or fraction of £100.
This Statement is to be filed with the Memorandum of Association or other Document
when the Company is registered,
Presented for registration by ,
e VEBAS. DAVY & cou o
11, Ping STREET,
LONDON, EC.1,
------------------------------ L N N N R N N N A W)
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CHAS. DAVY & CO., LTD,

Company Printers & Registration Agents ‘

Head Office and Works:
3-11, PINE STREET, LONDON, E.C.1.
Telephone: TERMINUS 6267 (Four lines),

Cily Branch:
11, MASONS AVENUE, BASINGHALL STREET, E,C;.Z
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THE NOMINAL CAPITAL

OF
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Shares of -’1 ........ each,

*Signature. Q/I/@VMJ ........ et ra et

/
Dated the ...t j ........ caresn day of .......0une o eeeee 19,97

*This Statement should be signed by an Officer of the Company.
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COMPANY LIMITED BY SHARES

Memoramdum of Asguriatiom

OF

David Worthington Limited.

1
1. The name of the Company is “DAVID WORTHINGTON
Livitep.”

2, The Registered Office of the Company will be situate in
'S England.

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

(A) To carry on business as manufacturers of, and wholesale
and retail dealers in_motor silencers and exhaust systems,
brake linings, motor car lamps, electric lamps, bulbs, clocks,
mats, rugs, bumpers, number plates, horns, batteries, radi-
ators, hoods, mascots, mirrors, luggage carriers, picnic
cases, springs, tools, pumps, windscreen wipers and all
accessories and component parts of every kind for motor
cars and motor cycles.

(B} To construct, erect, equip and carry on the business of
motor garages, motor coach stations, with all the usual
convenient buildings, petrol, oil and diesel pumps, plant,
machinery, articles and such equipment as is necessary
therefor.,

(¢) To carry on any other trade or business, whether subsidiary

or not, which can in the opinion of the Company be carried

/ on advantageously in connection with any of the trades or
businesses aforesaid, or which in the opinion of the Company

j will enhance the value of any of the Company’s property:
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To develop the -asources of any property for the time
being belonging to .he Company in such manner as the
Company may think fit.

(B) To manage, purchase or otherwise acquire, take on

(F)

(c)

)

lease or hire lands, houses, buildings, easements,
properties, chattels, rights, secret processes, inventions,
patents, copyrights, designs and trademarks or all or
any of the business, property and liabilities of any
person or company carrying on any business similar to
that which this Company is authorised to carry on, or
possessed of property suitable for the purpose of the
Company, and pay for any assets acquired by the
Company by shares, debentures, bonds, cash or
otherwise, either in this or any other company, whether
fully naid or otherwise.

To form, promote, subsidise and assist companies,
syndicates or partnerships of all kinds, and to issue on
cominission or otherwise underwrite, subscribe for, and
take or guarantee the payment of any dividend or
interest on any shares, stocks, debentures or other
capifal, or securities, or obligations of any such
companies, syndicates or partnerships, and to pay or
provide for brokerage commission and underwriting
in respect of any such issue.

To enter into partnerships, or into any arrangement
for sharing profits, union of interests, co-operation,
reciprocal concessions, or otherwise, with any person
or company, carrying on business within the objects
of this Company.

To work, improve, manage, develop, lease, mortgage,
charge, pledge, turn to account or otherwise deal with
all or any part of the property of the Company, and
to sell the property, business or undertaking of the
Company, or any part thereof, for such consideration
as the Company may think fit, and in particular for
shares, debentures or securities of any other company.

(0 To construct, erect, maintain, alter, replace or temove,

any Dbuildings, works, offices, erections, plant,
machinery, tools, or equipment, as may seem desirable
for any of the business or in the interests of the
Company, and to manufacture, buy, sell and generally
deal in any plant, tools, machinery, goods or things of
any description which may be conveniently dealt with,
in connection with any of the Company’s objects,
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() To borrow and raise money in such manner as the

()
(L)

(M)

(™)

(0)

()

@
®)

Company shall think fit, and in particular by the issue
of debentures or debenture stock, mortgages, or
charges, perpetual or otherwise, charged upon all or
any of the Company’s property {both present and
future), and undertaking, including its uncalled capital,

To make, draw, accept, indorse and negotiate bills of
exchange or other negotiable instruments.

To pay all or any expenses incurred in connection with
the formation and promotion and incorporation of the
Company, and to pay commission to and remunerate
any person or company for services rendered in placing,
or assisting to place, any of the shares in the Company’s
capital, or any debentures or other security of the
Company, or in or about the formation or promotion
of the Company or the conduct of its business.

To remunerate any person, firm or company rendering
services to this Company, whether by cash payment or
by the allotment to him or them of shares or securities
of the Company credited as paid up in full or in part
or otherwise.

To make donations to such persons, and in such cases,
and either of cash or other assets as the Company
may think directly or indirectly conducive to any of
its objects, or otherwise expedient.

To distribute among the members in specie any
property of the Company or any proceeds of sale,
disposal or realisation of any property of the Company,
but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any)
for the time being required by law.

To subscribe for, purchase or otherwise acquire, take,
hold, or sell any shares or stock, debentures or
debenture stock, or other securities, or obligations of
any company, and to invest or lend any of the moneys
of the Company not immediately required for its
operations in such manner, with or without security,
as the Directors may determine.

To procure the Company to be registered or recognised
in any country or place abroad.

To appoint any person or persons, firm or firms,
company or companies, to be the agent or agents of
the Company, and to act as agents, managers,
secretaries, contractors or in similar capacity.
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(s) To give credit to or guarantee, or become security for
the performance of any contract by any person, firm,
company, association or society which may be desir-
able in the interests of the Company.

(1) To insure the life of any person who may, in the
opinion of the Company, be of value to the Company,
as having or holding for the Company interests,
goodwill, or influence or other assets, and to pay the
premiums on such insurance.

(u) To promote, contribute to, or assist financially or
otherwise any fund for tne benefit, wholly or partly,
of Directors or former Directors and employees or
ex-employees of the Company, or their relatives,
children, or dependants, or any other charitable pur-
pose, and to promote, enter into, and carry into
effect any scheme for the sharing of profits with
employees.

(v) To do all or any of the above things in any part of
the world and either as principals, agents, contractors,
trustees, or otherwise, and either alone or in con-
junction with others.

(w) To do all such acts or things as are incidental or
conducive to the attainment of the above objects, or
any of them.

It is hereby declared that the word “Company™ in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed, and it is also hereby declared that the
objects specified in each sub-clause, of this clause, shall, except
when otherwise expressed insuch sub-clause, be in no wise limited
or restricted by reference to or inference from the terms of any
other sub-clause, or the name of the Company, and none of the
sub-clauses shall be deemed subsidiary or auxiliary merely to the
objects mentioned in the first sub-clause.

4. The liability of the members is limited.

5. The Share Capital of the Company is £20,000 divided into
20,000 Ordinary Shares of £1 each with power to increase the capital
and to consolidate and sub-divide the same. The Shares in the
original or any increased capital may be divided into several classes
or there may be atlached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or restrictions
as to dividends, capital, redemption, voting or otherwise,
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WE, the several persons whose names. addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association. and we respectively
agree to take the number of shares in the capital of the
Company set opposite our respective names.

MNumber of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, 'agggsggggfh
{In wordsi

M frrte .
- f/w/ /14/ /@é% h /)?é’f/{/'{ﬂ/ e
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A dift ah above Mhe
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Dated this {] ﬁ[ﬁday of {/BW—E.. 1963. v/
Witness to the above signg
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COMPANY LIMITED BY SHARES

Zorfirles of Aszoriation
OF

David Worthington Limited.

I. Subject as hereinafter provided, the Regulations contained
in Part 1 and Part II of Table “A”in the First Scheduie to the
Companies Act, 1943, shall apply to this Company.

2. Regulations 11, 24, 53, 75, 77, 79, 84, 88, 96, 97 and 99
of Part I of Table “A” shall not apply to the Company, but the
remaining Regulations of Parts T and II of Table “A” shall
subject to the modifications hereinafter expressed, and the clauses
hereinafter contained, be the Regulations of the Company.

SHARES.
3. In Regulation 3 of Part I of Table “A” the words “with
the sanction of an ordinary resolution” shall be deleted.

4. In Regulation 6 of Part I of Table “A” the words “five
per cent” shall be substituted for the figure and words “10 per cent.”

LIEN.

5. The Company shall have a first and paramount lien on
every share, whether fully paid or not, registered in the name of
each member, whether solely or jointly with others, and upon the
proceeds of sale thereof in respect of his indebtedness to the
Company on any account whatsoever, whether solely or jointly
with any other person and such lien shall extend to all dividends
from time to time declared in respect of such share,
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TRANSFER OF SHARES
6. Any member (hereinzfter called the Verdor, who wishes to
rransfer any of his shares shall by writing under his hand, notify
the Board of Directors of his intention. The Board and the
“Yendor shall within a period of one calendar month of the date
of such notice, proceed to fix the price of such shares, and in case of
difference, the price shall be fixed by the Auditor of the Company,
by writing under his hand. The price so fixed by the Auditor

shall be conclusive and binding on the Vendor.

7. The Board shall, within a period of 14 days after the
fixing of the price of the said shares, notify by letter all the
members of the number of the shares to be sold and the price,
and shall invite each member to state in writing within 14 days
of the date of the said letter the number of shares he is willing
to purchase.

8. After the expiration of 14 days from the date of the notice
given by the Board to the members, the Board shall proceed to
divide the Vendor’s said shares amongst the members who are
willing to purchase, such division to be pro rata according to the
number of shares already held by them respectively, except that
no member shall be bound to accept more shares than the number
notified by him to the Board as aforesaid.

9. Upon such division being made, the Vendor shall be hound
to transfer the said shares to the purchasers upon payment of the
price. If he fails to do so the Chairman of the Board for the time
being, or failing him another Director nominated for that purpose
by resolution of the Board, shall forthwith be deemed to be the
duly appointed attorney of the Vendor with full power to execute
complete and deliver in the name and on behalf of the Vendor a
transfer or transfers of the said shares to the Purchasers.

10. In the case of all the said shares not being sold under
the above provisions after the expiration of three calendar months
from the date of the notice given by the Vendor to the Board
of his intention to sell, the Vendor shall be entitled, subject to
Regulation 3 of Part II of Table “A” at any time within three
calendar months after such expiration to transfer the shares not
sold to any person at any price,

"
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GENERAL MEETINGS.
1. The words “one member™ shall be substituted for the
words “ two members ™ in Reculation 49 of Part I of Tahie “A™

12. In Regulation 58 (b) of Part | of Table “A” the ward
“two ” shall be substituted for the word * three.”

13. In Regulation 5 of Part II of Table “A” there shall be
inserted after the word “passed” the words “as an ordinary
resolution.”

DIRECTORS.
14. The qualification of a Director shall be the holding of
shares in the Company of the nominal value of £1. A Director
may act before he acquires his qualification shares.

15. The number of the Directors shall be not less than two
nor more than seven. The Company in general meeting may reduce
or increase these limits. Two Directors personally oresent shall
constitute a quorum,

16. The first Directors shall be David Worthington and Edna
Worthington.

17. The Company may without prejudice 10 the provisions
of Sectior: 184 of the Companies Act, 1948 by extraordinary resolution
remove any Director before the expiration of his period of office and
may by ordinary resolution appoint another person it his stead. The
person so appointed shall be subject o retirement at the same
time as if he had become a Director on the day on which the
Director in whose place he is appointed was last elected a Director.
In the case of a Managing Director the provisions of this clause
as to removal shall be subject to the terms of any contract between
him and the Company.

SECRETARY.

18. The first Secretary of the Company shall be Ivy
Megson, and the terms and conditions of her appointment shall
be determined by the Directors pursuant to Regulation [19 of
Part I of Table ‘A’

™ .

gs
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BORROWING POWERS

19. Until the Company in General Meeting shall otherwise
resolve the Directors may issue debentures, bonds or obligations
of the Company at any time and in any form or manner and for
any amount, and may raise or borrow any sums of money either
upon mortgage or charge of any property of the Company including
its uncalled capital, or on bonds or debentures or otherwise as
they may think fit, and they may cause or permit any such
mortgages, charges, bonds, debentures or obligations to be redeemed
or transferred as they may think fit.

DISQUALIFICATION OF DIRECTORS
20. ‘The office of Director shall be vacated if the Director—

(A) Resigns his office by notice in writing to the
Company ; or

(#) Bzcomes bankrupt or insolvent, or compounds with
his creditors ; or

(c) 1Is found lunatic or becomes of unsound mind ; or

(D) Ceases to hold his qualification, or does not obtain
the same within two calendar months from the d.ate
of his appointment ; or

() If he is prohibited from being a Director by an
order made under any of the provisions of section
188 of the Companies Act, 1943.

21. Any Director may contract or be interested in any
contract or arrangement with the Company, and such contract or
arrangement shall not by reason of his position as a Director of
the Company be avoided, nor shall such Director be liable, by
reason of his position as Director, to account to the Company for
any profit made by him arising out of such contract or arrangement,
Every Director being interested in any contract or arrangement
or proposed contract or arrangement with the Company shall
declare the nature of his interest therein in the manner required by
Section 199 of the Companies Act, 1948. A Director shall be
entitled to vote as a Director in regard to any contract or
arrangement in which he is interested, or upon any matter arising
thercout, after he has disclosed to the Board that he is interested
therein. A Director may hold any other office of profit under the
Company, except that of Auditor, upon such terms and conditions
as to remuneration and otherwise as the Directors may arrange.

&
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22. In Regulation 78 of Part I of Table “A” the words
“unless the Company otherwise direct” shall be deleted.

NOTICES

23.  Where a notice is sent by post it shail be deemed to have
been served on the day on which it was posted, and Regulation
131 of Part I of Table “A” shall be modified accordingly. In
every nofice calling a Meeting of the Company there shall appear
with reasonable prominence a statement that a member entitled
to attend and vote is entitled to appoint a proxy, and that a
proxy need not also be a member.
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Dated this (“ZL_L day of ?’W.\_ 1963.

Witness to the above signatures:-
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DUPLICATE FOR THE FILE.

No. 766457

j Ceriificate of Fucorporation
jl 3 @mfﬁh@’ @Bﬁﬁg’, that
: DAVID VORTHINGTON LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited,

Given under my hand at London this Founvit oav 67 Juaw

Oxg TuoUSAND Niue HutoRio ano Siavy THREC.
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Assistan’gjiegﬁf;a/r of Companies. |}
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CM;WE— te POGEST

PAKTIO RONEEN

DN_TAMITED

TR WA RTESTAED Ak an EXTRAGRBINARY GERNRATCMAINAING - whioh
wam oly ab 4 Mincklop Sguard Puonton on Monday MAth of
Naveabor 39708 at AR nooh Ahat the Spzoldd Repdlobdon ool ows
RAkow ¥As pansed

GREEYAN, RERARIDION

R Thatt the 20,000 Oxdinazy Sharvdn ol Rl. ocach of tho Company
he consolidated and dividad inta 200,000 Owdinnzy Sharos
of A0p ench
(@)  Shat the authordsed share aapliial of tha Company be
fnorensed to §20,200 by the ereation of 2000 Ordinary Bhares
of 10p each
(@) ‘hat Forthwith upon the allotment of the Oxdinary Shares *
pursuant to paragraph (D) of this Resolutioh, each of the
Yusued Ordinary Shares of 1Op each in the capltal of the
Company be cohverted into one Deferred Share of 1Op
having the rights and being subject to the restrictions
attached thereto by the new Articles of Association of
the Company as adopted by paragrabh () of this Resolution
{D) TThat upon the recommendation of the Directors, it is
desirable to capitalise the sum of £200 bheing part of the
amount standing to the credit of the Reserves of the Company
and accordingly that such sum be set free for the
distribution among the holders of the Ordinary Shares of
10r each of the Company on the Register of Members
Jmmediately prlor to the passing of this Resolution in the
proportions in which such sum would have been divisible
amongst them 1f the same had been distributed by way of
dividend on condition that the same be not paid in cash
but be applied in paying up in full 2,000 unissued
oOrdinary Shares of 10p each, to be allotted and
distributed credited as fully paid up to and amongst such
persong in the proportion aforesaid that is to say in
proportion of one new Ordinary Shaxe of 10p for each 100
Ordinary Shares of 10p then held by them respectively
(E) That the Articles of Association contained in the
docunent gubnitted to the Meetiha, a copy of which has
for the purposes of identification been subseribed by the
Chadrman be and they are hercby adopted hg the Articles
of Associntion of the Compohy to the exelusion of all
etisking Articles of Aspoelation thereof

BLAMEL 7 Ann BAY s/ ,,gfz,,a;{ﬁ?/;:zf; :

FERERY oo
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LA TAL N
RTICLES O SSOCIATIO -
ARTICLES OF ASSOCIATION e
of
DAVID WORTHINGTON LIMITED
{adopted by Special Resolution dated 1978)

PRELIMINARY

The Company is a private company and subject as hereinafter
provided and except and where the same are varied by or are
inconsistent with these presents the Regulations contained

or incorporated in Part II of Table A" in the First Schedule
to the Companies Act 1948 (“the Act"), shall apply to the
Company. Subject as aforesaid references herein to Regulations
in Table "A" shall be construed as referring to those in

Part I thereof.

SHARE CAPITAL

{(3) The share capltal of the Company at the date of adoption
of these Articles is £20,200 all of which has been issued

and is fully paid being divided into 2,000 Ordinary Shares

of 10p each and 200,000 Deferred Shares of 1Op each.

(B) The following provisions shall apply to the Deferred
Shares:-

Capital: on a liguidation the Deferred Shares
shall carry the right to be repaid
the capital paid up thereon after
all other classes of share but shall
carry no right to participate
further in any surplus assets of
the Company



Distrilutions: the Deferred Shares shall not

rank for dividends ox other
distributions of the Company
until the dividend paid in
respect of the Ordinary Shares
has exceeded £1,000 per Ordinary
Share for two consecutive
financial years

Voting: the Deferred Shares shall not
entitle their holders to receive
notice of or to attend or vote at
any general meeting unless the
husiness of such meeting includes
a resolution for winding-up the
Company or varying the rights of
the Deferred Shares in which case
they shall only be entitled to
vote on any such resolution.

Subject to any direction to the contrary that may he
given by the Company in general meeting all unissued
shares shall be at the disposal of the directors, who
may offer, allot, grant options over or otherwise dispose
of them to such persons at such times and for such
consideration and upon such terms and conditions as the
directors may determine bhut so that no shares shall ke
jssued at a discount ezcept in accordance with Section

57 of the Act.

If any such separate general meeting as is referred to
in Regulation 4 of Table "A" shall be adjourned owing
to the absence of a quorum and if at the adjourned
meeting a quorum shall not be present within half an
hour from the time appointed for such adjourned neeting,
those holders of shares of the class concerned who are
present in person or by proxy shall be a quorum.

Regulation II of Table "A" shall be read and construed
as if the words "not being a fully paid share" and
"other than fully paid shares" were deleted therefrom.

In Regulation 15 of Table "A" the words "except insofar
as may be otherwise agreed between the Company and any
member in the case of the shares held by him" shall be
inserted immediately after the words "provided that".

TRANSFER OF SHARES

" An instrument of transfer of a share shall be signed

by or on behalf of the transferor and the transferor
shall be deemed to remain the holder of the share until
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the name of the transferee is entered in the Register in
respect thereof; Provided that in the case of a partly
paid share the instrument of transfer must also be
signed by the transferee. Regulation 22 of Table "a"
shall not apply. '

GENERAL MEETINGS

In every notice calling a general meeting of the
company, there shall appear with reasonabkle prominence
a statement that a member entitled to attend and vote
is entitled to appoint a proxy to attend and vote
instead of him and that a proxy need not also be a
member.

In Regulation 54 of Table "A" the words "in person o
by proxy" shall be inserted after the words "“the members
present" in the last line thereof.

A poll may be demanded by the Chairman ox by any member
present in person or by proxy and entitled to vote and

Regulation 58 of Table "A" shall be construed accordingly.

1f at any general meeting any votes shall be counted
which ought not to have been counted, or might have

been rejected, the error shall not vitiate the result

of the voting unless it be pointed out at the same
meeting, and not in that case unless it shall, in the
opinion of the Chairman of the meeting, be of sufficient
magnitude to vitiate the result of the voting.

Subject to the provisions of the act, a resolution in
writing signed by all the members of the Company who
would be entitled to receive notice of and to attend
and vote at a general meeting at which such resolution
was to be proposed or their duly appointed attorneys
shall be as valid and effectual as if it had been
passed at a meeting of the members duly convened and
held. Any such resolution may consist of several
doecuments in the like form each signed by.one oOr more
of the members or their attorneys, andg signature in
the case of a body corporate which is a member shall
be sufficient if made by a director thereof or its
duly appointed attorney. Regulation 5 of part II of
Table "A" shall not apply.

DIRECTORS

Unless and until otherwise determined by the Company
in general mecting , the number of directors shall be
not less than two. Regulation 75 of Table"A" shall be
modified accordingly.
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The holder or holders of a majority in nominal value

of such part of the issued share capital of the Company
as confars the right for the time being to attend and
vote at general meetings of the Company may at any tine
or from time to time by memorandum in writing signed

by or on behalf of him or them and left at or sent

to the Registered Office of the Company remove any
girector from office or appoint any pexson to be a
director.

The directors shall have power at any time and from

time to time to appoint any person teo be a director
either to £ill a casual vacancy or as an additicn to

the existing directors. »any director so appointed shall
(subject to Regulation 88 of Table "A" and to Section
184 of the Companies Act, 1948) hold office until he is
removed pursuant to the last precedlng article.
Regulations 89 to 97 (inclusgive) of Table "A" shall not
apply.

A director shall require no shareholding gualifications.
Regulation 77 of Table "A" shall not apply.’

Every director shall have the power to appoint (1) any
other director or (2) any person approved for that
purpose by a resolution of the directors to act as
alternate director during his absence and at his
discretion to remove such alternate director, and

on such appointment being made the alternate director,
except as regards remuneration and the power to

appoint an alternate shall be subject in all respects
+o the terms and conditions existing with reference to
the other directors of the Company, and every alternate
director, while so acting, shall exercise and discharge
all the functions, powers and duties of the director
whom he represents. Any director, acting as alternate,

“shall have an additional vote for every director for

whom he acts as alternate.

all appointments and removals of an alternate director
shall be effected by instrument in writing signed by
the appointor and delivered at the Registered Office
of the Company.

any diractor who, by request, performs special services
or goes or resides abroad for any purposes of the Company
may (unless otherwise expressly resolved by the Company
in general meeting) receive such extra remuneration by
way of salary, percentage of the profits or otherwise as
the directors may determine, which shall be chaxged as
part of the Company's ordinary working expenses.
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BORROWING POWERS

Tiie directors may exercise all the powers of the Company
to borrow or raise money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof and to issue debentures, debenture stock znd othex
securities whether outright or as security for any debt
liability or obligation of the Company cx =f any third
party (including its holding company). Regulation 79

of Table "A" shall not apply.

POWERS AND DUTIES COF DIRECTCRS

A director who is in any way, either directly or indirectly
interested in a contract or proposed contract with the
company, shall declare the nature of his interest at

a meeting of the directors in accordance with Section 199
of the Act. Subject to such disclosure, a director shall
be entitled to vote in respect of any contract or
arrangement in which he is intevested, and if he do so

his wvote shall be counted and he may be taken into account
in ascertaining whether s guorum is present. Paragraphs
(2) and (4) of Regulation 84 and the words commenci ng

"and every director present" at the end of Regulation 86
of Table "a" shall not apply.

PENSIONS AND ALLOWANCES

the directors may grant retiring pensions or annuities
or other allowances including allowances on death, to
any person or to the widow or dependants of any person
in respect of services rendered by him to the Company as
managing director, assistent managing director or in any
other executive office or employment under the Company
or indirectly as executive officer or employee of any
subsidiary company of the Company or its holding company
(if any), notwithsgtanding that he may be or may have besn
a director of the Company, and may make payments towards
insurances or trusts for such purposes in respect of
such persons and may include rights in respect of such
pensions, annuities and allowances in the terms of
engagement of any such person. Regulation 87 of Table
“a" shall not apply.

PROCEEDINGS OF DIRECTORS

A resolution in writing signed by all the directors

for the time being (or their duly appointed alternates)
shall be as effective as a resolution passed st a meeting
of the directors duly convened and held and may consist
of several documents in the like form each signed by one
or more of the directors (or their duly appointed
alternates) and signature in the case of a body corporate
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which is a director shall be sufficient if made -by a
director thereof or its duly appointed attorney.
Regulation 106 of Table "A" shall not apply.
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THE COMPANIES ACTS 1948 to {967
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To THE REGISTRAR OF COMPANIES

DAVID WORTHINGTON

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by a Special Resolution of the Company dated the

Thirteenth 19 78
Company has been increased by the addition thereto of the sum of £ 200.00
beyond the registered capital of £ 20,000

day of Novembexr the nominal capital of the

The additional capitai is divided as follows:—

Number of Shares Class of Share Nominal amount"

of each share

Ordinary 10p

2000

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

Ranking parri passu with the existing ordinary shares

State whether Director] ~B%
or Secretary

Signature

Dated the..1 3w w day of . Novembe L. . 19..78.

Presentor's Reference. . JHC /

Presented by

B5, BABINGHALL ST,

. Sguare. Lreston.. ¢] ,
LONDON, B.OE &P Vo

4 Wingk.

........

llllll
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

DAVID WORTHINGTON LIMITED

v’

1. The name of the Company is "DAVID WORTHINGTON LIMITED"X
(o

2. The Registered Office of the Company will be situate

in BEngland.

3. The objects for which the Company is established are :-
{A) Po carry on business as manufacturers of, and wholesgle
t/’ and retail dealers in motor silengers and exhaust v
:g\\ systems, brake linings, motor car lamps, electric
lamps, bulbs, clocks, mats, rugs, bumpers, number plates
horns, batteries, radiators, hoods, mascots, mirrors,
luggage carriers, picnic cases, springs, tools, pumps,
windscreen wipers and all accessories and component
parts of every kind for motor cars and motor cycles.

(B) To construct, erect, equip and carry on the business of
motor garages, motor coach stations, with all the
usual convenient buildings, petrol, oil and diesel
pumps, plant, machinery, articles and such egquipment
as is necessary therefor.

(C) To carry on any other trade or business, whether

subsidiary or not, which can in the opinion of the



(D)

(E)

(F)

(G}

., .

Company be carried on advantageously in connection

with any of the trades or busines
which in the opinion of the Cocmpa
the value of any of the Company's

To develop the resources of any p
being belonging to the Company in
Company may think Fit.

To manage, purchase or otherwise
lease or hire lands, houses, buil
properties, chattels, rights, sec
inventions, patents, copyrights,

ses aforesaid, or
ny will enhance
property.

roperty for the time

such mannexr as the

acquire, take on
dings, easements,

ret processes,

designs and trademarks

or all or any ofthe pusiness, property and liabilities

of any person or company carrying on any business

similar to that which this Company 1is authorised

to carxy on, OY possessed of prop
for the purpose of the Company, a
acquired by the Company by shares
cash or otherwise, either in this

erty suitable
nd pay for any assets
, debentures, bonds,

or any otherxr

company, whether fully paid or otherwise.

To form, promote, subsidise and assist companies,

syndicates oXr partnerships of all

issue on commission ox otherwise

kinds, and to

underwrite, subscribe

for, and take or guarantee the payment of any dividend

or interest on any shares, stocks
other capital, or securities, or
any such companies, syndicates or
and to pay ox provide for brokera

, debentures oOX
obligations of
partnerships,

ge commission and

underwriting in respect of any such issue.

To enter into partnerships, or in

to any arrangement

for sharing profits, union of interests, co-operation,

reciprocal concessions, OY otherwise, with any person

or company, carrying on business within the nbjects

of this Company.

Gt
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To work, improve, manage, develop, lease, mortgage,
charge, pledge, turn to account or otherwise deal
with all or any part of the property of the

Company, and to sell the property, business ox
undertaking of the Company, or any part thereof, for
such consideration as the Company may think fit, and
in particular for shares, debentures or securities
of any other company.

To construct, erect, maintain, alter, replace ox
remove, any buildings, works, offices, erections,
plant, machinery, tools, or equipment, as may seem
desirable for any of the business ox in the interests
of theCompany, and to manufacture, buy, sell and
generally deal in any plant, tools, machinery,

goods or things of any description which may be
conveniently dealt with, in cohnection with any

of the Company's objects.

To borrow and raise money in such manner as the
Company shall think £it, and in particular by the
issue of debentures or debenture stock, mortgages,

or charges, perpetual or otherwise, charged upon

all or any of the Company's property {both present and
future), and undertaking, including its uncalled
capital.

7o make, draw, accept, indorse and negotiate bills
of exchange or other negotiable instruments.

To pay all or any expenses incurred in connection with
the formation and promotion and incorporation of the
Company, and to pay commisgion to and remunerate

any person or company for services rendered in placing,
or assisting to place, any of the shares in the
Company's capital, or any debentures or other security
of the Company, oxr in or about the formation or
promotion of the Company or the conduct of its
business.



- -

(M) To remunerate any person, firm or company rendexring
services to this Company, whether by cash payment
or by the allotment to him or them of sharxes or
securities of the Company credited as paid up in
full or in part or otherwise.

(M) To make donations to such persons, and in such cases,
and either of cash or other assets as the Company
may think directly or indirectly conducive to any
of its obiects, or otherwise expedient.

(0) To distribute among the members in specie any
property of the Company or any proceeds of sale,
disposal or realisation of any property of the
Company, but so that no distribution amounting to
a reduction of capital be made except with the
sanction (if any) for the time being required by
law.

() To subscribe for, purchase or otherwise acguire, take,
hold, or sell any shares or stock, debentures ox
debenture stock, or other securities, or obligations
of any company, and to invest or lend any of the
moneys of the Company not immediately reguired for
its operations in such manner, with or without
security, as the Directors may determine.

(o To procure the Company to be registered'or recognised
in any country or place abroad.

(R) To appoint any person or persons, firm oxr firms,
company or companies, to be the agent or agents of
the Company, and to act as agents, managers, secretaries,
contractors or in similar capacity.

(s) To give credit to or guarantee, or become security
for the performance of any contract by any pexson,
firm, company, association or society which may be.
desirable in the interests of the Company.
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(T) 7o insure the life of any person who may, in the
opinion of the Company, be of value to the Company,
as having ox holding for the Company interests,
goodwill, ox influence or other assets, and to

pay the premiums On siach insurance.

(U To promote, contribate to, or assist financially or
otherwise any fund for the benefit, wholly or
partly, of Directors or former Directors and employees
or ex-employees of the Company, o% thelr relatives,
children, orx dupendants, or any other charitable
parpose, and to promote, enter into, and carxy into
effect any scheme for the sharing of profits

with employees.

(V) To do all oxr any of the above things in any part of
the world and either as principals, agents, contractors,
trustees, oxr otherwise, and either alone Or in

conjunction with others.

(W) To do all such acts or +hings as are incidental or
conductive to the attainment of the above objects, or
any of them.

1+ is hereby declared that the word "Company" in this
clause, except where used in reference to this Compaly . shall
be deemed to include any partnership oxr other body of persons,
whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and whether
now existing or hereafter to be formed, and it is also
hereby declared that the objects specified in each sub-clause,
of this clause, shall, except when otherwise expressed in
such sub-clause, be in no wise limited or restricted by
reference to or inference from the terms of any other sub-clause,
or the name of the Company, and none of the sub-clauses shall
be deemed subsidiary or auxiliary merely to the objects
mentioned in the first sub-clause.

4, The liability of the members is limited.
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5. The Share Capital of the Company is *£20,000 divided
inta 20,0¢b Ordinary Shares of £1 each with power to increase
the capital and to consolidate and sub-divide the same.

The Shares in the original or any increased capital may be
divided into several classes or there may be attached

thereto respectively any preferential, deferred oxr othex
special rights, privileges, conditions or restrictions as

to dividends, capital, redemption, voting or othexwise.

WE, the several persons whose names, addresses and
descriptions are subscribed are desirous of being formed
into a Company in pursuance of this Memoranduw of Association,
and we respectively agree to take the number of shares in
the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TAKEN
OF SUBSCRIBERS. BY EACH SUBSCRIBER
(in words)

D. WORTHINGTON,

99, Blackpool Road,
Carleton, Nr. Blackpool.

Motor Silencer Manufacturer. One

E. WORTHINGTON,

99, Blackpool Road,
Carleton, Nr. Blackpool.

Wife of the above. One

V/#* By a Special Resolution of the Company passed on 1l3th November,

1978 the share capital was increased to £20,200 divided into
2,000 Ordinary Shares of 1lOp. each and 200,000 Deferred
Shares of 1lOp. each.

Ff



Dated this 17th day of June, 1963.

Witness to the above signatureg :-

M. EDWARDS
251, Church Street,

Blackpool,

Solicitor.
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THE COMPANIES ACTS 1948 - 76

COMPANY LIMITYED BY SHARES

NEW

ARTICLES OF ASSOCIATION
of

DAVID WORTHINGTON LIMITED

(Adopted by Special Resolution dated 13th Novemper, 1978)

~

PRELIMINARY . /

The Company is a private company and subject as hereinafter
provided and except and where the same are varied by or are

; inconsistent with these presents the Regulations contained

or incorporated in Part II of Table "a" in the First Schedule
to the Companies Act 1948 ("the act"), shall apply to the
Company. Subject as aforesaid references herein to Ragulations
in Table "a" shall be construed as referring to those in

Part I thereof.

SHARE CAPITAL

(A} The share capital of the Company at the date of adoption
of these Articles is £20,200 all of which has been issued

and is fully paid being divided into 2,000 Ordinary Shares

of 10p each and 200,000 Deferred Shares of 10p each.

(B) The following provisions shall apply to the Deferred
Shares ;-

Capital: on a liguidation the Deferred Shares
shall carry the right to be repaid
the capital paid up thereon after
all other classes of share but shall
carry no right to participate
further in any surplus assets of
the Company
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Distributions: the Deferred Shares shall not
rank for dividends or cther
distributions of the Company
until the dividend paid in
respect of the Oordinary Shares
has exceeded £1,000 per ordinaxry
share for two consecutive
financial years

voting: the Deferred Shaxes shall not
entitle their holdexs to receive
notice of or to attend or vote &<
any general meeting unless the -
business of such meeting includes
a resolution for winding-up the
Company OY varying the rights of
t+he Deferred Shares in which case
they shall only bhe entitled to
vote on any such resclution,

subject to any direction to the contrary that may be

given by the Company in general meeting all unissued

shares shall be at the disposal of the directors. who

may offer, allot, grant options ovex or otherwise dispose o
of them to such persons at such times and for such

consideration and upon such terms and conditions as the

directors may determine but sC that no shares shall be

jssued at a discount ¢ tcept in accordance with Section

57 of the act. (

If any such separate general meeting as is refexred to
in Regulation 4 of pable "A" shall be adjourned owing
+o the absence of a guorum and if at the adjourned
meeting a guoxrum shall not be present within half an
hour from the time appointed for such adjourned meeting,
those holders of shares of the class concerned who are
present in person or by proxy shall be a quorum.

Regulation II of Table "A" shall be read and construed
as if the words “"not being a fully paid share" and
wother than fully paid shares" were deleted therefrom. -

Tn Regulation 15 of Table "A" the woxds wexcept insofar
as may be otherwise agreed between the Company and any
member in the case of the shares held by him" shall be
inserted immediately after the words nprovided that".

TRANSFER OF SHARES
an instrument of transfer of a share shall be signed

by oxr oOn behalf of the transferor and the transferor
shall be decmed to remain the holder of the share until
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the name of the tronsferee is enterad in the Register in
respect thereof; Provided that in the case of a partly
paid share the instrument of transfer must also be
signed by the transferee. Regulation 22 of Table "a"
shall not apply.

GENERAL MEETINGS

In every notice calling a general meeting of the
Company, there shall appear with reasonable prominence
a statement that a member entitled to attend and vote
is entitled to appoint a proxy to attend and vote
instead of him and that a proxy need not also be a
member.

In Regulation 54 of Table "A" the words "in person oz
by proxy" shall be inserted after the w~ords "the members
present" in the last line thereof.

A poll may be demanded by the Chairman or by any member
present in person or by proxy and entitled to vote and
Regulation 58 of Table "A" shall be construed accordingly.

If at any general meeting any votes shall be counted
which ought not to have been counted, or might have

been rejected, the error shall not vitiate the result

of the voting unless it be pointed out at the same
meeting, and not in that case unless it shall, in the
opinion of the Chairman of the meeting, be of sufficient
magnitude to vitiate the result of the voting.

Subject to the provisions of the act, a resolution in
writing signed by all the members of the Company who
would be entitled to receive notice of and to attend
and vote at a general meeting at which such resolution
was to be proposed or their duly appointed attorneys
shall be as valid and effectual as if it had been
passed at a meeting of the members duly convened and
held. Any such resolution may consist of several
documents in the like form each signed by one or more
of the members or their attorneys, and signature in
the case of a body corporate which is a member shall
be sufficient if made by a director thereof or its
duly appointed attorosy. Regulation 5 of Part II of
Table "A" shall no: apply.

DIRECTORS

Unless and until otherwise determined by the Company
in general meeting , tha number of directors shall be
not less than two. Regulation 75 of Table"a" shall be
modified accordingly.
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The holder or holders of a majoxity in nominal wvalue

of such part of the ilssued share capital of the Company
as confers the right for the time being to attend and
vote at general meetings of the Company may at any time
or from time to time by memorandum in writing signed

by or on hehalf of him or them and left at oxr sent

to the Registered Office of the Company remove any
director from office or appoint aay person to be a
dirxector.

The directors shall have power at any time and from

time to time to appoint any person to be a director
either to £ill a casuwal vacancy OX as an addition to

the existing directors. BAny director so appointed shall
(subject to Regulation 88 of Table "A" and to Section
184 of the Companies Act, 1948) hold office until he is
removed pursuant to the last praceding Article.
Regulations 89 to 97 (inclusive) of Table "A" shall not

apply.

A director shall require no shareholding qualifications.
Regulation 77 of Table "A" shall not apply.

Every director shall have the power to appoint (1)} any
other director or (2) any person approved for that
purpose by a resolution of the directors to act as
alternate director during his absence and at his
diseretion to remove such alternate director, and

on such appointment being made the alternate director,
except as regards remuneration and the power to

appoint an alternate shall be subject in all respects
+0 the terms and conditions existing with reference to
the other directors of the Company, and every alternate
director, while so acting, shall exercise and discharge
all the functions, powers and duties of the directoxr
whom he represents. Any director, acting as alternate,
shall have an additional vote for every director for
whom he acts as alternate.

All appointments and removals of an alternate director
shall be effected by instrument in writing gigned by
the appointor and delivered at the Registered Office
of the Company.

any director who, by request, performs special services
or ¢goes or resides abroad for any purposes of the Company
may (unless otherwise expressly resolved by the Company
in general meeting) receive such extra remuneration by
way of salary, percentage of the profits or otherwise as
the directors may determine, which shall be charged as
part of the Company's ordinary working expenses.
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BORROWING PCOWERS

Phe directorssmay exercise all the powers of the Company
+o borrow or raise money, and to mortgage Ox charge its
undertaking, property and uncalled capital, or any part
thereof and to: issue debentures, debenture stock and other
securities whether outright or as security for any debt
liability or obligation of the Company or of any third

' party (includihg its holding company ). Regulation 79

of Table "A" shall not apply.

POWERS AND DUTIES OF DIRECTORS

“=p director whoois in any way, either directly or indirectly

interested inia.contract or proposed contract with the
Company, shalll declare the nature of his interest at

a meeting of the directors in accordance with Section 199
of the Act. S®bject to such disclosure, a director shall
be entitled toovote in respect of any contract or
arrangement. imnwhich he is interested, and if he do so
his voteé shalllbe counted and he may be taken into account
in dscertaiminge whether a quorum is present. Paragraphs
(2) and (4) offRegulation 84 and the words commencing
"and every dipector present" at the end of Regulation 86
of Table "A" s¥iall not apply.

PENSIONS AND ALLOWAMNCES

- The directors:may grant retiring pensions or annuities
or other allowsnces including allowances on death, to
dhy person or-to the widow or dependants of any person

n respect of services rendered by him to the Company as

4. managing director, assistant managing director or in any

23.

=% other executive: office or employment under the Company

or indirectly as executive officer or employee of any
subsidiary company of the Company or its holding ccmpany
(if any), notwithstanding that he may be or may have heen
a director of:the Company, and may make payments towards
insursnces or. trusts £or such purposes in respect of

such persons amd: may include rights in respect of such
pensions, annuities and allowances in the terms of
engagement of amy such person. Regulation 87 of Table
'a" shall not apply.

PROCEEDINGS OF DIRECTORS

A resolution ih.writing signed by all the directors

for the time beding (or their duly appointed alternates)
shall be as effective as a resolution passed at a meeting
of the directoms:duly convened and held and may consist
of several docmuments in the like form each signed by one
or more of the:directors (or their duly appointed
alternates) andisignature in the case of a body corporate
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which is a2 director shall be sufficient if made by =
director thereof or its duly appointed attorney,
Regulation 106 of Table "A" shall not apply.

L



Form No, 28
(No filing fee payable)

Number of ) 766457 /?;,8
Company | /

THE COMPANIES ACTS 1948 to 1376

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
dividsd, or Converted into Stock, or of the Re-Conversion info Shares of Stock,
gpecifying the Stock so re-converted, or of the Redemption of Redeemable Freference
Shares or of the Cancellation of Shares (otherwise than in connection with a reduction
of share capital under Section 66 of the Companies Act 1948).

Pursuant to Section 62 of the Companies Act 1948,

Insert the

Name of
the .
%?ompany DAVID WORTHINGTON
LIMITED
Presented by Presentor’s Reference.....eoreenere,

I Megson

Compangy Zecretary.

Oyez Publishing Limited, Norwich House, 1153 Jotwich Street, London EC44, 1AB, a subsidiary of The
Soliciteis' waw Stationery Society, Limited.
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TO THE REGISTRAR OF COMPANIES.

reamcn

DAVID WORTHINGTON LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1048

that by a Special Resolution passed at an Extraordinary
General Meeting of the Company held on 13th November 1978
the 20,000 Ordinary Shares of £1 each in the capital of the
Company were consolidated and divided into 200,000 Ordinary
Shares of 10p each.

(Signalure) i'/l/;?/gph/ "

(State whether Director or Recretary)....Sporetary

NOTE.—This margin is reserved for binding,

/
Dated the / 3« day of AOVE"”K‘E&

1975

“and must not be written across.
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Horne, Broocke, Shenton & Co.
CHARTERED ACCOUNTARNTS

8. HORKNE, T. R, SHENTON, J.C. BROOKE 4.P, T. TOULSON
Associote: B J. Beureah, B. Comm {Hons)

Cur ref LTS/35/W151
Your ref

s R
L

/..f’ :'3““,1
S MILBOURNE STREET
BLACKPQOL FY? 358

-

cwd il S
Tl b

TELFPHTRNGS
OLACKPODL 20985
BLACKPODL 24809
1STD Q253

27th spril 1879

Misg I. Negaon,

Company Secretary,

David Viorthington Limited,
Mowbray Drive,

Blackpool.

Dear Miss Megson,

A%t the request of the directors, we hersby submit our formal resignation
ag suditors of the company, the resignation to be effective from 25rd May
1979, being the date of the compeny's Annuwel General Meeting for 1979,

We appreciate that the reason for which we have been roquasted to resign
relates to the takeover of the company by Senior Engineasring (Pheenix)
Limited, and as a result the directors of the ultimate hoi g company
gonsider that i% would be advasntageous if all group compania® wére

audited by the same professional firm.

Tn connection with our resignation, we would confirm ihat there are no
circumstances, whioh we consider should be brought to the notice of

either the members or the creditors of the company.

Yours feithfully,
p.p. Horne, Brooke, Shenton & Co.,

7

R.Jd. Scurrah.

and at 1a Chepel Strest Preston
Tel Preston 5BRG2 (STD O772)
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Tansley Witt & Co

n Association with Bernard Phillips & Co
{ M3 rered Avnountand?

28 Fiy Place, Londm ECIH GRE el O 72 FEG elox POTHA0 16 ecrams Caltanttin Loandon

103 Hapduer AL Wyhorn | Charton A-h WK Boter b Fhllpr, FLLT S gt wirt 1A, Chadme v FA3 Barratt
1) Hoytar BT Stune BH fones R H pvey O Gee CF Hidpin 143 Heer P} Seeard LE Semp RO1 moer
MG Mion B Prafhps EA Hormon Ik Fead CIR My ¢ 7 e FiV Hodima FC Flood IFK Lee ML Pye Al Rabarks AP Lincon

SDH /LM ‘ 5¢h October 1979

The Board of Directoxs,
David Worthington Linited,
Mowbray Drive,

Bldckpool,

Lanes .

Deaxr Sirs,

As you are aware, as from 1lst September 1979 the London partners in
Tansley Witt & Co. joined with the partnexrs in Arthur Andersen & Co.

to form a mew firm which is practising under the name of Arthur
Andersen & Co. Accordingly, this letter is notice of the formal resig-
nation of Tansley Witt & Co. with effect from lst Septenber 1979.

As required by gection 16 of the Companies Act 1976, we confirm that there
are no clrcumstances connected with this resignation which we consider
should be brought to the notice of the members or creditors of the
Company .

Yours faithfylly,
TANSLEY/WETT & GO.

Paege g, Al i L oacdon Brifock Yo i gham Breatesd Eaadstin 1 nbureh Cilasjow Clrdentes 1 eecks ] w1 poot Manehioster Neweastle-upon Tyme Walverhanipion Worccster
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No. 766457 ] \o -

THE COMPANIES ACT 1985

SPECTIAL RESOLUTION
of

DAVID WORTHINGTON LIMITED

At an Extraordinary General Meeting of the above-named Company duly
convened and held on Tuesday, 3rd June, 1986 the following Resolution

. »s duly passed as a Special Resolution:-

’ SPECTAL RESOLUTION

THAT the name of the Company be and it is hereby changed

to Senior Metal Products Limited.

T T3 e e s e tante

Chairman of the Meeting.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 766457

=
i hereby certify that

DAVID WORTHINGTON LIMITED

having by special resolution changed its name, is Now

incorporated under the name of
SENIOR METAL PRODUCTS LIMITED

Given under my hand at the Companies Registration Office,

<%¥Yﬂnpa,_

MRS. E. I, JONES
an authorised officer

Cardiff the 17TH JUNE 1986

C.172
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SENIOR METAL PRODUCTS LIMITED

SATN
NS o

TATE ey, v
*:

Written resolution of the Members of the Company

passed pursuant to Article 12 of the

Company‘®s Articles of Association

1T IS HEREBY RESOLVED that the name of the Company be changed to
The Phoenix Steel Tube Company Limited.

T e ieeea Date G/;L!gg

for and on behalf of
Senior Englueering Group plc

/-
/ jﬁ/
e e T Date R/rz/é’&’

5.0, McFaﬁ

b"‘"V&‘M\'C‘”“—_ Date 4/15/1??

M, W, Westcott

Certified a true copy ¢f the above written resolution.

/%ngé:/—"‘

44 8 a s s L R R I

Director/Secretary

Presented by: Slaughter and May,
35 Basinghall Street,
London, EC2V 9SDB

Ref: GPJF/FMP

hw n-. =
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CERTIFICATE CF INCORPORATION

ON CHARNGE OF NAME

i

; No. 766457

i | hereby certify that

&

%”'j SENIOR METAL PRODUCTS LIMITED

having by special resolution changed its name,
is now incorporated under the name of

THE PHOENIX STEEL TUBE COMPANY LiIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 JANUARY 19389

S

¥

et

Q}}Q‘ Q)}L@,—h‘b a

W ML 1R0SS

an authorised officer

urnnnn
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No. 766457

1

The Companies Act, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

THE PHOENIX STEEL TUBE COMPANY LIMITED

The nenmie of the Company is "THE PHOENIX STEEL TUBE

COMPANY LIMITED".

2. The Registered Office of the Company will be
situate in England = ,

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

(a)

(B)

(C)

To carry on business as manufacturers of, and
wholesale and retail dealers in motor silencers
and exhaust systems, brake linings, motor car
lamps, electric lamps, bulbs, clocks, mats, rugs,
buirpers, nunber plates, horns, batteries,
radiators, hoods, mascots, mirrors, luggage
carriers, picnic cases, springs, tools, pumps,
windscreen wipers and all accessories and
component part of every kind for motor cars and
motor cycles. ,
To construct, erect, equip and carry on the
business of motor garages, motor coach stations,
with all the usual convenient buildings, petrol,
oil and diesel pumps, plant, machinery, articles
and such equipment as is neceasary therefor.

To carry on any other trade,or business, whether

subsidiary or not, which car: in the opinion of the
Company be carried on advantageously in connection
with any of the trades or businesses aforesaid, or

L N P

FUNCH R TN

A EE Y

%Y

(L)

FMPO045.88T

which in the opinion of the Company will enhance
the value of any of the Company’s property.

To develop the resources of any property for the
time being belonging to the Company in such mannexn
as the Company may thd fit. ‘ :
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(E)

(¥)

(G)

(H)

(I)

(3)

To manage, purchase or otherwise acquire, take on
lease or hire lands, houses, buildings, easements,
properties, chattels, rights, secret processes,
inventions, patents, copyrights, designs and
trademarks or all or any of the business, propuriy
and liabilities of any person or company carrying
on any business similar to that which this Cowpany
is authorised to carry on, or possessad of
property suitable for the purpose of the Company,
and pay for any assets acquired by the Company by
shares, debentures, bonds, cash or otherwise,
either in this or any other company, whether fully
paid or otherwise.

To form, promote, subsidise and assist companies,
syndicates or partnerships of all kinds, and to
issue on commission or otherwise underwrite.
subscribe for, and take or guarantee the payment
of any dividend or interest on any shares, stocks,
debentures or other capital, or securities, or
obligations of any such companies, syndicates or
partnerships, and to pay or provide for brokerage,
commission and underwriting in respect of any such
issue.

To enter into partnerships, or inte any
arrangement for sharing profits, uniomn of
interests, co-operation, rec¢iprocal concessions,
or otherwise, with any pers<n or company, carrying
on business within the objects of this Company.

To work, improve, manage, develop, lease,
mortgage, charge, pledge, turn to account or
ntherwise deal with all’or any part of the
property of the Company, and to sell the property,
business or undertaking of the Company, or any
paxrt thereof, for such consideration as the
Company may think fit, and in particular for
shares, debentures or securities of any other
company. T

To construct, erect, maintain, alter, replace or
remove, any buildings, works, offices, erections,
plant, machinery, tools, or equipment, as may seem
desirable for any of the buginess or in the
interests of the Company, and to manufacture, buy,
saell and generally deal in any plant, tools,
machinery, goods or things of any description
which may be conveniently dealt with, in
connection with any of the Company’s objects.

To borrow and ralse money in such manner as the
Company shall think fit, and in particular by the
issue of debentures or debenture stock, mortgages,

FMPOQ45.88T
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(K)

(L)

()

(N)

(Q)

(P}

(Q)

(R)

or charges, perpetuvzl or otherwise, charged upon
all or any of the Company’ & property (both present
and future), and undertakind, including its
uncalled capital.

To make, draw, accept, jndorse and negotiate bills
of exchange or other negotiak lz instruments.

To pay all or any expenses incurred in connection
with the formation and promotion and incorporation
of the Cempany, and to pay commission to and
remunerate any person or company for services
rendered in placing, oY assisting to place, any of
the shares in the Company s capital, or any
debentures or other security of the Company, or in
or about the formation or promotion of the Company
or the conduct of its business.

To remunerate any persoh, firm or company
rendering services to this Company,.whether by
cash payment or by the allotment to him or them of
shares or securities of the Company credited as
paid up in full or in part or otherwise.

To make donations to such persons, and in such
cases, and either of cash or other assets as the
Company may think directly or indirectly conducive
to any of its objects, or otherwise expgdient.

To distribute among the members in specie any
property of the fJeompany or any proceeds of gale,
dispostl or realisation of any property of the
Company, but so that no distribution amounting to
a reduction of capital pe made except with the
sarction (if any) for the time being reguired by
law. ' ‘

To subscribe for, purchase or otherwiss acguire,
take, hold, or gsell any shares or stockh
debentures or debenture stock, or other
securities, or obligations of any comp#py afk Lo
invest or lend any of the moneys of tha Tompany
not immediately required for its operations in
such manneyr, with or without security, as *he
Directors may determine. \

To procure the Company to be registered or
recognised in any country or place abroad.

‘Po Jdppoint any person or person, firm or firms,

company or companies, to be the agent or agents of
the Company, and to act as agents, mIA“Igers,
secretaries, contractors or in similar capacity.

FMPOO045.88T
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(S) To give credit to or guarantee, or become security
for the performance of any contract by any person,
firm, company, association or society which may be
desirable in the interests of the Company.

{(T) To insure the life of any person who may, in the
opinion of the Company, be of value to the i
Company, as having or holding for the Company
interests, goodwill, or influence or other assets,
and to pay the premiums on such insurance.

(U To promote, contribute to, or assist financially
or otherwise any fund for the benefit, wholly or
partly, of Directors or formexr Directors and
employees or ex-employees of the Company, or thelr

relatives, children, or dependants, or any other
charitable purpose, and to promote, enter into,
and carry into effect any scheme for the sharing
of profits with employees.

(V) To do all or any of the above things in any apart
of the world and either as principals, agents,
contractors, trustees, or otherwise, and either
alone or in conjunction with others.

(W) To do all such acts or things as are incidental or
conductive to the attainment of the above objects,
or any of them.

It is hereby declared that the word "Company" in
this clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not
incorporated, arid whether domiciled in the United
Kingdom or elsewhere, and whether now existing or
hereafter to be formed, and it is also hereby declared
that the cbjects specified in each sub-clause, of this
clause, shall, except when otherwise expressed in such
sub-clause, be in no wise limited or restricted by
reference to or reference from the terms of any other
sub-clause, or the name of the Company, and none of the
sub~clauses shall be deemed subsidiary Or auxiliary
merely to the objects mentioned in the first
sub-clause.

4. The liability of the members is limited.

5. The Share Capital of the Company is *£20, 000
divided into 20,000 ordinary Shares of El each with
power to increase the capital and to consolidate and
sub~divide the same. ‘fhe Shares in the original or any
increased capital may be divided into several classes
or there may be attached thereto respectively any
preferential, deferred or other special rights,

FMPOOQ45. 88T
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privileges, conditions oxr restrictions as to dividends,
capital, redemption, voting or otherwise.

WE, the several persons whose names, addresses and
descriptions are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree;to take the
number of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRIPTIONS OF BY EACH SUBSCRIBER
SUBSCRIBERS. (in words)

D. WORTHINGTON,

g9, Blackpool Road,
Carleton, Nr. Blackpool

Motor Silencer

Manufacturer. One

F.. WORTHINGION,
99, Blackpool Road,
carleton, Nr. Blackpool

Wife of the above. ‘One

* By a Special Resolution of the Company passed on
13th November, 1978 the share capital was
increased to £20,200 divided into 2,000 Ordinary
Shares of 10p each and 200,000 Deferred Shares of
10p each. :

‘ pated tuius 17th day of June, 1983.
Witness tc the above signatures:-

M. EDWARDS

251, Church Styeet,
Blackpool,*
Selicitor.

Sacretary

FMP0Q0O45.88T



Number of Company: 766457

Special Resolution
of

THE PHOENIX STEEL TUEE CCMPANY LJMITED

At the Annual General Meeting of the above named Company duly convened and
held on 26th May 1989 the following resolution was duly passed as a
Special Resolution:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of Section 384 of the
Companiess Act 1985 shall not apply to the Company and accordirngly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.




Humber of Cumpany: 766457

Special Resolution
of

THE PHOENIX STEEL TUBE COMPANY LIMITED

At the Anmual Ceneral Meeting of the above Company duly convened and
held on 25th May 1990 the following resolution was duly passed as a
Special Resglution:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of Section 384 of the
Companies Act 1885 shall not apply to the Company and accordingly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.

e

SECRETARY

Sy



Number of Company: 766457

. Bpecial Resolution

of
THE PHOENIX STEEL TUBE COMF.."Y LIMITED

At the Annual General Heeting of the above named Company duly convened
and held on 24th May 1991 the following resolution was duly passed as a
Special Resolution:-—

Special Res.lution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicable in the c¢ase of a small company, and that it has been dormant
since the end of the financial year, the provisions of Sectizn 384 of
the Companies Act 1985 shall not apply to the Gompany and accuraingly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.

N

SECRETARY.




No. 766457

'"HE COMPANIES ACT 1985
(As amended)

SPECTIAL RESOLUTION

qf

‘YHE PHOENIX STEEL TUBE COMPANY LIMITED

At an Extraordinary General Meeting of the above-named Company duly .
convenad and held on 1l6th Dec. 1991l the Resolution set out'below was duly
passed ag a Special Resolution.

SPECTATL, RESOLUTION

THAT the regulations contained in the document lwid bofsre the '
Meeting and signed for the purpeses of identification Ly hne

Chairman thereof be and the same are herehy zuanpted az the

Articles of ‘Association of the Company in substitucion for and

to the exclusion of all existing Articles of Association.

Chai

pu-..onnno-cuu-o

;fg@ Alea L.

of the Meet;ng
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‘ THE COMPANIES ACT 1985 s

{As amended)
COMPANY LIMITED BY SHARES

&

N ARTICLES OF ASSOCIATION

: OF

@ No. 766457 THE PHOENIX STREL TUBE COMPANY LIMITED
TABLE 4

1. Subject'as hereinafter: provided,. the regulations contained in
Table A, Parts I and II, in the: First Schedule fto the Companies Acﬁ,
1948 as amended by the Companies Act 1967 and as in force on' 24th
May, 1973 (hereinafier call Table "A") shall apply to the Company.

. PRIVATE COMPANY
2. Clauses 24 and 53 of Part I and Clause 1 of Part IT of Table A
shall not apply.

SHARE. CAPITAL

3. (a) The share capital of the Company at the date of adoption of
these Articles is £20,200 all of which has been issued and is fully
paid being divided into 2,000 Ordinary Shares of 10p each and
200,000 Deferred Shares of 10p each. i

(b} The following provisions shall. apply to the Déferred Shares:-

Capital: on a liguidation the Deferred Shares shall. carry
) the right to be repaid.the capital paid up
thereon after- all other classes of share but
shall carry no right to participate further in
any surplus assets of the Company

Distributions: the Deferred Shares shall not rank for dividends
: or other distributions of the Company until the
dividend paid in respect of the Ordinary Shares
has exceeded £1,000 per Ordinary Share for two
consecutive Tinancial. years:

Voting: the Deferred Shares shaill not entitle their
holders to receive notice of or to attend or
vote atirany general meebing unless the
business of such meeting includes a resclution
for winding-up the Company or varying the rights )
of the Deferred Shares in which case they shall vy
only be entitled to vote on any such reigigxiu

CoNPANES
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UNISSUED SHARES

4. Subject as nereinafter provided, all unissued shares shsll be
under the control of the Directors, who may allot, .gTanr: options over
‘or otherwise dispose of them to such persems, at such times and for
such consideration and upon such terms apd conditions as the Directors

N

may determine.

ISSUE OF SHARES
5. TUnless otherwise determined from time to time by the'Cor?npany in
General Meeting, any shaves.for the. time being unissved and new shares
of any class hereafter created zhall before they are issued be offered
to the then existing holders .of shares im proportion, as m2arly as may
be, to the number of shares held..by them x;espectively. Such offer
shall be made by notice specifying the pumber of shares ;ffered and
limiting & time within which the offer, if not accspted, will be
deemed to be declined and after the expiration of such .time, or on the
receipt of an intimation from the person to whom the offer is made
that he declines to accepr the-shares offered, the Directers méy’,
subject to these Articles, dispose of the same in such mamner as they
think most beneficial to the'Company. The Directors may likewise
dispose of any unissued shares which, by rezson of the Proportion
borne by them to, the number of- persons eptitled to such offer as
aforesaid, or by rerson of ‘any other difficulty in apportioning the

same, cznnot in the opinion of the Directors be- conveniently offered

: v

snder this Article.

5. Clavse 11 of Part I of Table 4 shall be.read and construed -as if
the words "(not being 2 fully ‘paid-share)" and. "(other than .fully paid
shares)" were deleted therefrom.

2




TRAMNSFER OF SHARES

7. The Directors may, in their discretion and without assigning any
reason therefor, refuse to register a transfer of any share to any
person who is not already a Member. The Directors may also refuse to
register the transfer of any share on which the Company has a lien.

Clause 3 of Part II of Table 4 shall not apply.

8. The instrument of transfer of a share shall be signed by or on
behalf of the transferor and the transferor shall be deemed to remain
the holder of the share until the name of the transferee is entered in
the Register in respect thereof; provided that in the case of a partly
paid share the instrument of transfer must.also be signed by or on
behalf of the transferee. Clause 22 of Part I of Table A shall not
apply.

GENERAL MEETINGS

8. In Clause 54 of Part I of Table A the words "in person or by

proxy" shall be inserted after the words "the Members present',

10. A poll may be demanded by tae Chairman or by any Member present
in person or by 'proxy and entitled to vote and Clause 58 of Part I of

Table A shall be construed accordingly.

11. Any such resolution in‘writing as is Teferred to in‘'Clause 5 in
Part II of Table A may consist of several documents in like form each
signed by one or more of the Members (or their duly authorised

representatives) in that Clause referred to.

DIRECTORS

12. Until otherwise determined by the Company in General Meeting, the

number of Directors shall not be less than two. Clause 75 of Part I




*

of Table A shall be construed accordingly. A Director shall not be
liable to retire nor be ineligible for re-election or appoinrtment as a
Director by reason of his attaining or having attained the age of 70
or any other age, and paragraph {a) of Clause 88 of Part I of Table A
shall be deleted.

13. Any Director who, by request, performs special services or goes
or resides abroad for any purposes of the Company may be paid such
extra remuneration by way of salary, percentage of profits or

othervise as the Directors may determine.

14. A Director need not be a Member of the Company and Clause 77 of
Part T of Table A shall not apply.

15. Without in any way limiting or restricting the general powers of
the Directors to grant pensions, allowances or other similar payments
to officers or ex-officers, employees or ex-employees of the Company,
or the relatives, depentants or connections‘of any such persons, it is
hereby expressly declared that any salaried Director (as hereinafter
defined) may participate in any pension or assurance schewe for the '
benefit of the Company's employees, whether the Company contributes

thereto or not, and that the Directors may accordingly include in any .
such scheme, or may make such grant or pay such pension, annuity or .
other retiring or similar allowance to, any salaried Director or his "
Telatives, dependants or connections upon such terms as the Directors T
wo v think fit. It shall be no objectien to any such inclusion. gtant
or paymeﬁt that the salaried Director remains an ordinary Directoxr of
the Company entitled to participate in the ordinary remuneration
payable to the Directors. Any salaried Director may vote.as a
Director upon any resolutions affecting or relating to any such
scheme, pension, grant or allowance or relating to his participation
therein notwithstanding that he is or may be interested therein. Tor
the purposes of this Article the expression "salaried Director" means
a Managing Director and any other Director holding any salaried -

employment or office under the Company in respect of which he is paid

remuneration beyond his ordinary vemuneration as a Director but it is




hereby expressly declared that such expression does not include a
Director in respect of his ordinary services as a Director. Clause §7

of Part I of Table A shall not apply.

18. Each Director shall have the power to appoint either (i) another
Director or {ii) any other person approved for that purpose by the
Directors, to act as alternate Director in his place during his
absence and at his discretion to remove such alternate Director. A
person so appointed shall (except as regards power to appoint an
alternate and remuneration) be subject in all respects to the terms
and conditions existing with reference to the other Directors of the
Company, and each-alternate Director, while so acting, shall exercise
and discharge all the functions, powers and duties as a Director of
his appointor in such appointor's absence. Any Director acting as
alternate shall have an additional vote for each Director for whom he
acts as a.ternate. An alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any reason to be a
Director. All appointments and removals of alternmate Directors shall
be effected by instrument in writing delivered at the registered

office of the Company and signed by the appointor.
17. The proviso to Clause 79 of Part I of Table A shall not apply.

18. A Director may vote on any contract or proposed contract in which
he is interested and may be reckoned in estimating a quorum when any
such contract or proposed contract is under consideration. Clause 84

of Part I of Table A shall be construed accordingly.

1g. The Directors shall have power at any time and from time to time
to appoint any person to be a Director either to fill a casual vacancy
or as an addition to the existing Directors, but so that the +otal
number of Directours shall not at any time exceed any maximum number
fixed by or in accordance with these Articles. Any Director so
appointed shall (subject to Clause 88 of Part I of Table A) hold
office until he is removed pursuant to Article 19. Clauses 89 to 97

(inclusive) of Part I of Table A shall not apply.




20. The holder or holders of 3 majority in nominal value of such of
the issued share capital for the time being of the Company as carries
the right of attending and voting at General Meetings of the Company
by memorandum in writing signed by bim or them and left at or sent to
the registered office of the Company, or the Company in General
Meeting, may at amy time or from time to time appoint any person to ba

a Director of the Company or remove any Director from office.

2l. Any such resolution in writing as is referred to in Clause 108 in
Part I of Table A may consist of several documents in the like form

each signed by one or more of the Directors for the time being.

NOTICES

22. A notice sent by post shall be deemed served at the time when the

same was posted and Clause 131 of Part I of Table A shall be construed

accordingly.
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Number of Company: 766457

. Special Resclution

of
THE, PHOENIX STEEL TUBE COMPANY LIMITED

{
At the Annual General Meeting of the above named Company duly conwened

and held on 22nd May,1992 the following resolution was duly passed as a
Special Resolution:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of Section 384 of
the Companies Act 1985 shall not apply to the Company and accordirgly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.

U e

r
SECRETARY.




LS ES B AL A R

Company No. 766457

THE COMPANIES ACTS 1948 TO 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
CF
THE PHOENIX STEEL TUBE COMPANY LIMITED
(PASSED ON 21st MAY 1993)

At the Annual General Meeting of the above named Compan{ duly convened
and held on the 2lst day of May 1993 the following Resclution was duly
passed as a Special Resolution:-

RESOLUTION

That as the Company satisfies the conditions laid down in
Section 250 of the Companies Bet 1985 in that it is entitled
to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has
been dormant since the end of the financial year, the
provisions of Section 384 of the Companies Act 1985 shall not
apply to _the Company and accordingly no auditors shall be
appointed until such time as the Company is no lohger dormant.

A A A

Secretary




