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Declaration of Compliance with the requirements
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registration of a Company
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Insert the
MName of the ' .
] CONTI WAREHOUSING ‘ '
Corvpany | o 5 | _LIMITED
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a) Hers insect;
" A Solicltor of the
*Supreme Court”
or In Scotland *'a
Solicitor"})** engaged
*In the formation "’

or
A person named
“in the Artlcles of
“ Assoclatlon as 2
“Dlrector or
" Secretary ™',

(t) Or
* Notary Public or
“ Justice of the
* pPaace, a5 the case
“ may be '’

l PETER JOHN WRENSTED ALCHIN £5

of Saddlers' Hall, Gutter Lane, Cheapside,

London, EC2V 6BS

Do solemnly and sincerely declare that [ am (%).....5 Solicitor of the A
Supreme Court engaged in the formation )
/
of - GONTL WAREHOUSING
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 | make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Daclared at aW“’J’( \

/b:, 'a{'w A.L,lﬂj 1'; Zf}‘ﬂd“\& |
' / -
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one thousand nine hundred and Seventy-
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ATEMENT OF THE NOMINAL CAPITATL,

A

CONTI WAREHQUSING

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

&

- \\*@ THE NOMINAL CAPITAL of the above named Oompany is £ 100 N /
ER\E

|

divided into 100 Sharez of £1 each.

Signature shphimanc Rarond qr alhane

Description Solicitors engaged in the
formation of the Company.

1. ;
Dated the h day of 0 e, 1972

NOTHS.—The Stamnp Duly on the Nominal Capital is Fifty Pence 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 and should be signed by an Officer of the
Company if appointed by the Articles of Association, or by the Solicitor(s) engaged in
the formation.

Presented by X Presentor’s Reference__45__

Stephenson Harwood & Tatham,

Saddlers!' Hall, Gutter Lane,

Cheapside, London EC2V 6BS.

QOyez Publishing Limited, Oyez House, Breams Buildings, London EC4P 4BU, Publishing Subsidiary of
The Solicitors' Law Stationery Society, Limited, F20486.22=5-72

PRINTERS AND PUBLTSHERS OF OOMPANIES BOOKS AND FORMS.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES &= . .
i
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T e A N .
MEMORANDUM OF ASSOCIATION - #™¥ 834 iy gog oo

of 1076936
CONTI WAREHOUSING LIMITED

/ﬁ

1, The name of the Company is CONTI WAREHOUSING IIMITED’//i:f,

2. ' The registered office of the Company will be situate
in England,

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

(1) To carry on a business which consists in the storage:-

-
T

R

(1) of goods or materials which are to be used in

the manufacture of other goods or materials or

(ii) of goods or materials which are to be subjected
in the course of a bu31ness to any process or

(iii) of goods or materials Wthh having been
manufactured or produced or subjected in the
course of a business, to any process have not
yet been delivered to any purchaser, or

{iv) of goods or materials on their arrival .by sea
or air into any part of the United Kingdom,

(2) To purchase, subscribe’ for, underwrlte, take
" or otherwise acquire and hold any &hares,
stock, bonds, options, debentures, debenture

stock, obligations or securities in or of

. }@ any company, corporation, public body,

supreme, municipal, local or otherwise or
of any Government or State and to act as
and perform all the functions of a holdlng
company.

{3) - To.acquire, undertake, carry on and execute
any business, undertaking, transaction or
operation whether agricultural, extractive, -

- manufacturing, financial, mercantile or ’

otherwise,
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(4)

(5)

(6)

(7)

(8)

{2)

To purchase, take on lease or in exchange,
hire, exr othemyise acquire, and obtain
options over, lands, buildings and generally
any real or personal property, rights or
privileges of any kind which the Company

may deesm pecessary or convenient for or
with refsrence to any of its objects, or
capable of being profitably dealt with in
connection with any of its property or
rights foxr the time being.

To apply for or acquire by puxchase or
otherwise, whether in the United Kingdom

or elsewhere, any patents, patent rights,
secret processes, or other rights or
monopolies, licences, concessions and the
like, confexring any exclusive or non-
cexclusive oxr limited right to use any

secret or other information as to any
invention, property oxr rights which may seem
capable of being used for any of the
purposes of the Compeny, or the acquisition
of which may seem calculated directly or
indirectly to benefit the Company, ani to
use, exercise, develop or grant licences

in respect of, or otherwise turn to account
the property, rights or information so
acquired and to make, assist, or subsidise
any experiments, researches oxr investigations,

To purchase oxr otherwise acquire, obtain
options ovex, take over, manage, supervise,
control and wundertake all or any part of
the business, undertaiking, goodwill,
property, assets, rights and liabllities

_of any person, fixm or company, or to,

acquire the control of shares of any |

company or any interest therein and 'to act
as a director or managexr of any company.

To improve, manage, develop. grant licences,

_easements and other rights over, exchange

and in any other manner deal with or

dispose of the undertaking, property,
assets, rights and effects of the Company,
or any part thereof, for such consideration
.as may be thought fit, and in particular
for stocks, shares, debentures or securities
of any other company, whether fully ox
partly paid up. \

To pay for any property or zights acquired’
by the Company, and for any services
rendered or to be rendered to the Company
geither in cash or in fully or partly paid
shares, with oxr without. prefexrred or
deferred or guaranteed wights in respect
of dividend or repayment of capital or
otherwise, oxr by any securities which the
Company has power to issue, or partly in
one mode and partly in another and generally
on such terms as may seem expedient,
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(10)

(12)

(139
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to such persens, fimns. or ceompanies and

on such terms as may be considered expedient,
and eithsr with or without security, and

to invest and deal with noneys and asscis

of the Coempany not immediately required in
any mznoner and to receive money and
securities on deposit, at lnterest or
otherwise,

To borrow or raise money and to sascuxe or
discharge any debt or obligation of or
binding on the Company in such manner as
may be thought fit, and in particular by
mocrtgages, or other chargess upon the
undertaing and all or any of the property
and assets (present and future) and the
uncalled ox unpald capital of the Company,
or by the creation and issue on such terms
and conditicns as may be thought expedient
of debentures or debenture stock, perpetual
-or otherwise, or other securities of any
description.

To enter into any guarantee, contract of
indemnity or suretyship whether by personal
covenant or by mortgage or charge on all
or any part of the undertaking, property
or assets of the Company (including its
uncalled capital) and in particular {with-
out prejudice to the generality of the
foregoing} with or without consideration
to guarantee or give secuxity as aforesaid
for the payment of any principal moneys,
remiums, interest and othar moneys secured
by or payable under any obligations or
securities including particularly ‘the .
obligations or securities of any company
which is (within the meaning of Section .
154 of the Companies Act, 1948) in rwelation
to the Company a holding company or a ~
subsidiary company or a subsidiary company’
of any such hogding company.

To issue securities which the Company has
power to issue by way of security and in-
demnity to any person whom the-Company has
agreed, or is bound or willing to indemnify,

" or in satisfaction of any liability under-

taken or agreed to be undertaken by the
Company, and generally in every respect
upon such terms and conditions and fox
such consideration (if any) as the Company
may think fit. X

To establish or promote or cencur in
establishing or promoting any other company
or companies for the purpose of acquiring
or undertaking all or any of the assets

and liabilities of this Company, cr for

any other purpose which may seem directly
or indirectly calculated to benefit this
Company ox to advance the objects or
interests thereof, or to take and otherwise
acquire and hold or dispose of. shares,
stock, debentures or other sccurities of
any such company ox companies,
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(14}

(13)

(16)

{17)

(12)

‘oxr ex~employees oxr ex-ocfficexs

To emalgamate ox enter inito paxtnezship
with, and to ¢o-operate in any way with ox
assist or subsidise any pexsen, Ifirm ox
company caixying on any business which this
Company 1s authorised to Caxxy on oI
possessed of propexrty suitable for the
purposes of the Company.

To pay all expenses incident to the
formation or promoticn of this ox any otherx
company, and to remunsrate any person ox
company for services zendeied or to be
rendexed in placing or assisting to place
or guaranteeing the placing of any of the
shazes in ox dekentures or. debentuxe stock
or other securities of the Company, or in
or about the promotion, foxmation or
business of the Company, oxr of any othex
company, promoted wholly oxr in part by
this Company. .

To draw, make, aceept, endorse, discount,
negotiate, execute and issue, and to buy,
sell and deal with bills of exchange,
promissoxy notes and othexr negotiable oz
transferable instruments ox secuxities.

To grant pensions ox gratuities to any
employces or officers. (including Directoxs)
?including
ex-Dizectors) of the Compary ox the
relations connections ox dependants of any
such persons, and to pay or contribute to
insurance schemes having such objects, and
to establish or supboxrt asscciations, .
institutions, clubs, funds and tzusts which
may be considered likeély to beneéfit any

‘'such pexzsons or othexwise advance the

interests of the Company or of its membexs,
and to establish or contribute to any
scheme for the purchase by trustees of

~ fully paid shares in the Company to be held

for the henefit of employees of the Company,
including any Director holding a salaxied
employment ox office in the Company, and

to lend money to the Company's employees

to enable them to purchase fully paid

shares of the Company, and to formulate

and cariy into effect any scheme for
shaxing the pxofits of the Company with

its employees ox any of them.

To subscribe or guarantee maney for any
national, charitable, benevelent, public,
genexal or useful object, or fox any
exhibition, oz for any purpose which may :
be considered likely, directly or indixectly
to further the objects of the Company oxr the
interests of its Members. ~
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(19) To distribute among the members of the
Company in specie by way of dividend onr
bonus or upon a return of capital any
property or assets of the Cempany, or any
proceeds of sale or disposal of any
propexty or assets of the. Company but so
that ne distribution amounting to a
reduction of capital be made except with

the sanction (if any) for the time being
required by law.

(20) To hold in the names of others any property
which the Company is authorised to acquire
and to do all or any of the things and
matters aforesaid in any part of the world
and either as principal, agent, contractor,

" trustee or otherwise, and by or through
trustees, agents, sub~contractors or
otherwviise, and either alone or in con-
junction with others; and to accept property
on trust and to act as trustee, executor

administrator or attorney either gratuitously
or otherwise,

(21) To procure the Company to be registered or
incorporated in any British bLominion, Colony,
Protectorate, Mandated or Trust Teérritory

or Dependency, or in any foreign country or
state. 4

(22) To do all such other things and to carry
on such other business or businesses whatsoever
and wheresoever as may, in the opinion. of : .
the Company, be necessary, incidental, conducive.
“or convenient to the attainment of the above '
objects or any of them, or calculated-directly-
or indirectly to enhance the value of or
render profitable any of the Company's property,
assets or rights, or otherwise likely in any
respect to be advantageous to the Company.

AND 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 further the intention is that the objects specified

in each paragraph,of this Clause shall, except where other-
wise expressaed in such paragraph, be independent main objects
and be in no wise limited ox westricted by reference to or

inferenge from the terms of any other paragraph or the name
of the Company. ,
4. The liability of the members is limited,
5, The Share Capital of the Company is &£100 »

divided into 100 " Shares of ' each.
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WE, the several persons wmhose names, addresses
and descriptions aze subscribed, are desirous of
being formed into a Company in pursuance of this
l.emorandum of Azscciation and we respectively agree
to take the number of shares in the capital of the
Company set cpposite our respective names,

¥ 3,
Names, Addresses and Descriptions ggz;gg ggken
of Subscribers, by each Sub-
scriber

{in Woxds)

s S

For and on behalf of ' - . .
CONTINENTAL TYRE & RUBRER ;. fmwzi-’ i an
LIMITED of Ullewmier Crescent, “
Coleden, Surrey CR3 2HR .

. - )
Direcior L’{'AL’«““’A\\\J
and. ;
For and on behalf of H.C.N. LIMITED B i
of Ullswater Crescent, Coulsdon, '
Surrey CR3 2HR K '

Director

DATED this @Mlgav of /W 1972

Witness to the above Signatures -
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
of

CONTI WAREHOUSING LIMITED /

L. Save in so far as they are excluded or varied hereby
the Regulations contained or incorporated in Part II of
Table A in the First Schedule to the Companies Act, 1948
(hereinafter referred to as "Table A") shall apply to the
Company. Except as otherwise stated reference herein to

Regulations in Table A shall be construed as referring to //’fw

those contained in Part I thereof. :

2. Subject to any direction to the contrary given by
the Company in General Meeting either generally or in any
particular case, the whole of the unissued shares of ‘the
Company for the time bein (whether part of the original
or any additional capital?’shall be under the control of

the Directors who may grant options over, allot or otherwise

dispose of the same to such persons on such terms and
conditions as the Directors may think fit, and Regulation 2
of Table A shall be read subject to this Article.

3. In Regulation 11 of Table A the words "{not belng a
fully paid share)" and the words "(other than fully paid
shares)" shall be omitted.

4. In Regulation 15 of Table A the words "srovided that
no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date
fixed for the payment of the last preceding call" shall be

omitted. .

5. In Regulation 54 of Table A the woxrds "the members
present shall be a quorum" shall be omitted and the words
"the Meeting shall be dissolved" substituted therefor.

6. A poll may be demanded by the Chairman or any
member present in person or by proxy and entitled to vote,
and Regulation 58 of Table A shall be modified accordingly.
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Ty The following sentepce shall be added at the end

of Regulatlon 5 of Part IT of Table A "Any such resolution
may consist of several documents in tae like form each,
signed by one or more of the Members ¢- their attorneys,
and signature in the case of a2 corpozais body ¥hivh is &

byt B e uri gand

qemher*shail be sufficient if made by a director thereci or
its duly appointed attorney".

8. Regulation 75 of Table A shall be omitted. Unless .
and until otherwlse determined by the Company in General
Meeting the number of Directors shall not be more than

five. The first Director of the Company shall be
Georg Muesing.

9. _ Any Director may at any time and from time to time
gpp01nt any other Director or appoint any other person who
is approved by a majority of the other Directors to be his

_alternate, and may at any time remove any such alternate

and (subject to such approval as aforesaid) appoint another
in his place. An alternate shall not be entitled to

receive any remuneration from the Company nor to appoint

an alternate, norxr shall it be necessaxry for him to acquire
or hold any gualification, but he shall be entitled

(subject to his giving to the Company an address within

ihe United Kingdom at which notices may be served on him)

to receive notice of meetings of the Directoxrs and in the
absence of the Director appointing him to attend and vote

as a Director at any such meeting and generally to exercise
all the powers, rights, duties and authorities of the
Director appointing him. A Director who is also an alternate
shall be enitled,.in addition to his own vote, to a separate
vote on behalf. of the Director he is representing. An
alternate may be removed from office by a resolution of the
Board, and shall, ipso .facto, cease to be an.alternate if
his appointor ceasés for any reason to be a Director. Every
person acting as an alternate shall be an officer of the _
C ompany, and shall alone be responsible to the Company for
his own acts and defaulis, and he shall not be deemed to be
the agent of or for +he Director appointing him. All
appointments and removals made in pursuance of this Article
shall be in writing undex the hand o¢f the Director making
the same and shall be sent to or left at the Registered
Office. )

10. The proviso to Regulation 79 of Table A shall be
omitted.

11. paragraphs (2) and (4) of Regulation 84 of Table A
shall be omitted. A Director, notwithstanding his interest,
may vote in respect of any contract or arrangement in which
he is interested and may be counted in the quorum present at
any meeting.

12. The following paragraph shall be added to the end of
Regulation 88 of Table A:

w(g) shall be required to resign his office by
notice in writing lodged at the Registered
Office signed by the holder or holders of
not less than three-fourths of the nominal
value of the issued shares 6f the Company."




13, Regulaticns 89 to %4 (inclusive) and the last
sentence of each of Regulations 95 and 97 of Table A
shall be omitted,

14,  If the Company chall be or become subject ©o the
provisions of Gection 185 of the Act then any parson may
bg appointed or glected as a Director whatever may be
his-age and no Director shall be required to vacate his
office by reason of his attaining oxr having attained the
age of 70 cr any cther age.

15, Without prejudice to the provisions of
Regulations 96 and 97 of Table A, the Company may, by
Extraordinary Resolution remove any Director {including
a Managing pirector but without prejudice to any claim
he mlght have for damages)before the expiration of his
period of office, and may, by an Ordinary Resolution

appoint another pexson in his stead.

16. Begulation 106 of Table A shall not apply. A
Resolution in writing signed by all the Directors (ox
their alternates) shall be as salid and effectual as i
it had been passed at a meeting «f the Directors duly
called and constituted ard may consist of several
documents in like form ach signed by cne or moxe of the
Directors.

17. The Following words shall be addeqd at the end of
paragraph (a) of Regulation 134 of Table A, namely :-

nand excupt those who under the provisions
of the Company's Regulations and Articles
of Association ox the terms of issue of the
shares held by them are not entitled to
receive notices of General Meetings of the
Company. "

18. Notwithstanding anything in these Articles or
in Table /. contained, if at any time there shall be only
one Director of the Company, OTr only one Director in the

United Kingdom, the management and control of the Company

shall be vested in such Director, and he shall have
authority to exercise all the powers, authorities and
discretions which are by these presents or by law vested
in the Directors generally, including power to affix the
seal of the Company, and any entry in the Minute Book of
the Directors signed by:such Director shall be as valid
and effectual as if the same had been passed by 2 Yoard

meeting of the Company properly convened and constituted,

and a statement in such minute that the Director so
signing is the only Director of the Company or the only
Director in the United Kingdom at the date thereof shall

pe conclusive.

%
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Names, addresses and Descriptions of Subscribers

For and on behalf of

CONTINENTAL TYRE & RUBBER CG. ) . b
LIMITED of Uliswster Crescent, 9 wint
Colsdon, Surrey CR 2HR

.~-Director _ -
"—' £l
7 - .
and
F0r and on behalf of H.C.N. LIMITED
£ Ullswater Crescent, Loulsdon, Eni-
_Surrey CRB 2HR K
Director ' |
. /—-‘
. 4
DATED thls/z{,h. W% day of W 1972
WITNESS to the above Slgnatures - !

//A, -

//A// 2
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CERTIFICATE OF INCORPORATION

No. 2076536

I hereby certify that

CONIX VAREROUSTNG LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the
17th Cstober 2

b -

<2, HIARTHN

Assistant Registrar of Companies
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Department of Trade and Industry

COMPANIES REGISTRATION OFFICE Tel: Cardiff (0222) 380070
Companies House Crown Way

CARDIFF CF4 3UZ

Please address any seply to the Registear

CONTI WAREHOUSING LIMITED quoting reference DEFS 1076936
4;8 I-SHGH STREET o
mEEYF" EEIYTDN Gazette Dath SEPTEMBER 1987
MIDDLESEX UBT 70

COMPANIES ACT 1985
CONTI WAREMOUSING LIMITED

In pursuance of section 652 of the Comparies Act 1985 the Registrer of Companies gives
NOTICE that at the expiration of three months from the date of this Notice the name of your
company will, unless cause Is shown to the contrary, be struck off the register and the company
will be dissolved.

F#&!%ww:

P F McKEEVER
for Registrar

1169

FILE COPY



COMPANY NUMBER 10769:\6

CONTI WAREHOUSING LIMITAD

P

Special Resolution pursuant to sectiun 252 of the Companies Act 1985,

At an anrmual veneral Mseting of the Company held on 2nd December 1985 the
following Special Resolution was passed:-

That in accordance with section 25% of the Companies Act 1985 the company shall

be exempt from the obligation to appoint auditors as otherwise required by
section 384 of that Act.

// g m‘// SECRETARY
A 7

DATE:: 12th December, 1985.

~

SIGNED:

7/
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CONTI WAREHOtISING LIMITED
Registered No. 1076936
THE COMPANIES ACTS 1948 - 1967
COMPANY LIMITED BY SHARES

WRITTEN RESQLUTION
(Effective 23 November 1994)

Pursuant to Section 381A of the Companies Act 1985, Continental Tyre & Rubber Group
Limited, being 2 member of the Company, resolve #ts follows: ‘

THAT the following objects be adopted =z baragraph 3 of the Memorandum of
Association of the Company in substitution for and to the entire exclusion of the
existing paragraph 3 of the Company’s Memorandum of Association:

3. The Company's abjects are:-

3.1 to carry on the business of a general commercial company
undertaking any trade, business, project or enterprise of whatever
description, whether of a private or public nature, and, in
particular the business of manufacturers of rubber and synthetic
automative parts and all or any processes and activities incidental
or conducive to, or connected with, such business, directly or
indirectly, whether by itself or through any subsidiary, associated
or allied company, or firm, or other business arrangement, as the
Company or its Directors decide may be appropriate, convenient,
expedient or reasonable to advance, promote, improve or
develop the interests of the Company or its members;

3,2 to develop, manufacture, extract, refine, process, purchase, sell,
repair, transport, store, esport, import, let oa hire, or otherwise
deal in, ali kinds of materials, substances, goods, articles and
property, whether corporeal or incorporeal, and services of any
kind;

3.3 to purchase, feu, take on lease, hire, exchange or otherwise
acquire and hold, and to sell, let or otherwise dispose of, in
whole or in part, any lands, interests in land, buiidings, plant,
machinery, stock-in-trade, business concerns and any heritable or
moveable, corporeal or incorporeal, real or personal property or
interest whatsoever, wherever situated, and to construct, alter,
repair, demolish, manage and maintin any of the foregoing;

© CON41003.BM1, 18 November, 1994, 5:11 PM
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34 1> horrow, or raise, moeey or other forms of finange, and o
secure the payment of money or nance and the observance of
any cbligations relating t0 them, in such manner and for such
purposes 2s the Direcrors shali think fir, and 10 mongage, use as
security, or otherwise charge or encumber, in Ray manner
whatsoever permitted in any relevant jurisdiction in which the
Company has assets or carrics on business, and, in particular,
secure by way of fixed charge, mortgage, debenture or floating
charge over, the whole or any part of the undermking, property
or assers, present and future, including uncalled capital, of the
Company and to create, issue and accept Securities;

35 10 draw, make, accept, endorse, disoount, execute, issue,
negotiate and deal in promissory notes, bills of exchange,
shipping documents, documentary credits and other negoiiable
or transferable instruments, and to buy, sell and deal in
currencies, commodities, options, swaps, traded options or
futures (financial or commodity) and any other financial
instruments oy products;

3.6 to lend or advance money, place or accept money on deposit or
curren! account, or provide credit to any person, and on such
terms and such security as may be thought fit, at the Directors’
discretion, and to deposit money with any bank, deposit-taker or
other financial organisation;

3.7 to guarantee, or give security, surety or any other form of
cautionary obligation, for the payment of money by, or for the
performance of any contract or obligation by, or for the payment
or repayment of any principal, interest, dividends and premiums

.. on, and any other obligations by, the Company, any Associated
Company or any other person;

3.8 to promote the interests, business or undertaking of any
Associated Company which is for the time being a subsidiary or
holding company, or subsidiary of any holding company f;:t the:
Company in any manner whatever and, in particular, by P ying ¢ b
discharging the liabilities or obl!gations of any Associaved )

( Company or undertaking, or giving any undertaking,’x‘) do so,’
whether by giving any indemnity or any guarantee in. respect of
such liabilities, or by giving any security or charge %or any such
indemnity or guarantee, or for the pa.yn......- ~of moncy or
performance of obligations by any Associated Company, chher\
with, or without, consideration, and whether or not i.ov benefit
flows to the Company other than the promotion of such
Associated Company's interests, business or undertaking;

‘\\

‘ 3.9 to invest and deal with the funds of the Company in such
investments, Securities or other financial arrangements, as may
from time to time be determined by the Direccors or approv:.v’ by'
the Company in general meeting;

3.10 to subscribe for, underwrite, purchase, deal with, dlspose of o
otherwise acquire or deal in Securities of any company,” fund,
business or trusg;

3.11 to acquire, hold, operate, deal with or dispose of all, or any part,

of the undertaking, property, business, liabilities or assets of any

CON£1003.BM1, 18 Noweisbot, 15, 5:11 PM
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person, whether as pars of the consideration for, Or arrangesents
of, any amquisition, disposzs, or otherwise,

10 2malgamate or enter into Partnership, joinr yenware, profit o
foss sharing Asngement, or any other armangement with any
Xrson;

D Carcy out, or 4rrange, experiments or other and
development in conncction with any aspect of the business or any
Proposed business of the Company, and 1o 2pply for, aoquire,
uie, prowect, profong, fensw, esmblish, or defend in any part of

d'invention, trade miarks, service marks, trade or brand names,
designs, industrial desipns,

mpany, or to the business of the Company, or o any
Associated Company;

Lt purchase and mainmin insumnrge against all or any losses,
damages, risks and linbilitjes which may affect the Company or its
business, or any officer or auditors of the Company, subject 0
any limitations contined in the Act;

to issue znd allor Securities of the Company for cash, or in
payment, or part payment, for any pioperty purchased or
otherwise acquired by the Company, or ny services rendered to
the Company, or as security for any obligation, or amount, or for

any other purpose;

to pay out of funds of the Company all expenses which the
Company may lawfufly pay for, or incidenml to, the formation and
registration of, or the rzising of money for, the Company, or the
issue of any Secusities, or the application to any recognised
investment exchange for listing for, or dealing in, any or all of the
Company's Securities, including brokerage fees and comumissions
for obtaining applications for, or taking, placing or underwriting,
Or procuring the underwriting of Securities or rights of the
Company;

1o grant or procure ilie grant of donations, grawities,
annuities, allowances, or other
i any Directors, oficers or employees,
Directors, officers or employees of the Cony pany or any company
Or any

benefit 10 the Company or whom the Directors consider have any
moral claim on the Company, or to
conncctions or dependanss, and to establish,
person, fund, association, institution, club, school, trust,
insurance or scheme, including, in pardcular, but without
prejudice to the foregoing generality, any trust or scheme relating
to the grant of any option over, or other inierest in, any share in
the capital of the Company, any Asscoiated Company or of any
other company, or in any debanture or security of any
Corporation or company, including the Company, and including

Or support, any

/.
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the provision of financial assismnce as described in, and
pesmitted by, section 35344) (b) and (bb) of the Aar, or to do any
other thing likely 1o benefit any such persons or otheiwise 10
advance the interssts of such persons, the Company oc its
members, and to subscribe, guarantee or pay money for any
purpose intended, direcity or indirectdy, 1o further the interests of
such persons, the Company or its members, or for any natonal,
charimable, bencvolent, educational, sociai public or generaily
related object;

to compensate for loss of office any Directors or any other officer
of the Company and to make payments 1o any persons whose
office, employment or duties may be terminated by virtue of any
transaction in which the Company is or has been engaged;

to promote or establish or concur in the promotion or
establishment of any other company for the purpose of
purchasing or taking over aly or any of the properties, rights and
tiabilities of the Company, or carrying on any business or
operations which the Company carries on or is authorised o
carry on, or for any other purpose which may, directly or
indirectly, benefit or advance the objects or interests of the
Company, and to acquire, hold, dispose of, or otherwise deal with
any Siecurities of any such company;

to sell, or atherwise dispose of, the Company or any part of the
business, undertaking, property and assets of the Company, or
any Associated Company;

to distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting ¢ a
reduction of capitl may be made, except as is permitted ander
the Act; .

to pursue any of the objects of the Company in. any part of the
world, whether as agents, contractors, principals, trustees, or
othenvise, along or in conjunction with others, and either by or
through agents, contractors, distributors, sub-contractors,
subsidiaries, trustees, or otherwise;

to carry on any activity and do anything of any nature which, in
the opinion of the Directors, or the Company, appears to be
capable of being conveniently carried on, or done by, the
Company, or seems to be conducive, directly or indirectly, to the
benefit of the Company, any of its Assoclated Companies or any of
their businesses;

to pursue the objects, and to exercise all powers, of a general
commercial company;

3.25.1  For the purposes of this Clause 3, the words and
expressions below shall have the following meanings
unless the conrext requires otherwise:

"the Act” means the Companies Aci 1985, as
amended;
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. of the Company; A
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“Associated Company”
o)
means 2 subsidiary or holding cumpany
of the Company, or any subsidiary of any
holding company of the Company;

"Directors” means the  direciors, or where
appropriate, a majority of the directors
of the Company, sppointed from time 1o
time; :

"recognised investment exchange®

bears the same meaning as  that
contained in section 267(1) of the
Financial Services Act 1986;

"Securities”  shall include any fully, partly, or nil-paid,
or no par value, share, stock, unit,
debenture or loan stock, deposit receipt,
bill, note, warrant, coupon, option, right
to subscribe or convert, or similar right
or obligation;

Words importing the singular include the plural and vice versa;
Words importing a particular gender include any gender;
References to a "person” include any natural person or any legal
person, body or organisation incorporated or unincorporated
and any other person;

"Other” and "otherwise” shall not be coasirued eiusdem peneris
where a wider construction is possible;

o

The objects specified in cach Sub-Clause of this Clause 3 shall
except where otherwise specified, be in no way limited or
restricted by reference to, or inference from, the terms of xany
other Sub-clause of this Memorandum of Association, or by the
name of the Company, or by the nature of any business currently,
previously, or in the future, carri¢d on by the Company, or by the
order in which such objects are stated, but may be carried out in
as full and ample a manner, and shall be construed in as wide a
sense as if each Sub-clause defined the objects of a separate and
independent company;

The cbjects. specified in cach of the above Sub-clauses of this
Clause 3 shzll be ronsidered as separate objects of the Company
and shall not be restricted or construed as being merely powers

L
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3258 Any reference wo any Clause or Sub-Clause is 2 reference 20 such
roatained in phis Memomgdum of Associaton.

2 THAT the regulations duly signed for identification purposes annexed o this
respiotion be adopred as the npew Artides of Association of the Company in
substitution for and 10 the entire exclusion of the existing Asticles of Assocation,

FOR AND ON BEHALF CF

ContineptlfTyre & Rubber Group Limitgd
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CONTI WAREHOUSING LIMITED
Registered No. 1076936
THE COMPANIES ACTS 1948 - 1967
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
(Effective 23 November 1994)

Pursuant to Section 381A of the Companies Act 1985, Uniroyal Englebert Tyres, being a
member of the Company, resolve as follows:

1. THAT the following objects be adopted as paragraph 3 of the Memorandum of
Association of the Company in substituton for and to the entire exclusion of the
existing paragraph 3 of the Company’s Memorandum of Association:

3. The Company's objects are:-

3.1 1o carry on the business of a general commercial company
undertaking any trade, business, project or enterprise or whatever
description, whether of a private or public nature, and, in
particular the business of manufacturers of rubber and synthetic
automative parts and alt or any processes and activities incidental
or conducive to, or connected with, such business, directly or
indirectly, whether by itself or through any subsidiary, associated
or allied company, or firm, or otiter business arrangement, as the
Company or its Directors Jecide may be appropriate, convenient,
expedient or reasonable to advance, promote, improve or
develop the interests of the Company or its members;

3.2 to develop, manufacture, extract, refine, process, purchase, sell,

repair, transport, store, export, import, let on hire, or otherwise

dea! in, all kinds of materials, substances, goods, articles and
property, whether corporeal or incorporeal, and services of any
kind;

33 to purchase, feu, take on lease, hire, exchange or otherwise

acquire and hold, and to sell, ler or otherwise dispose of, in

whole or in part, any lands, interests in land, buildings, plant,
machinery, stock-in-trade, business concerns and any heritable or
moveable, corporeal or incorporeal, real or personal property or
interest whatsoever, wherever situated, and to construct, alter,

lﬂ32VF
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3.2

3.13

3.14

3.15

3.16

3.17

~12. i

pessen, whether as pant of the considerarion for, or AIFANKCMENLS
of any acquisition, disposal, or ctherwise;

3+ civalgamate pr enter into partnership, foint vennuge, profit or
foss. sharing arrangement, or any other arrangement with any
person;

t0 Carry out, of arrange, experiments or other research and
development in connection with any aspect of the business or any
proposed business of the Company, and to apply for, acquire,
use, protect, prolong, renew, establish, or defend in any pare of
the world, any inventions, patents, patent rights, brevets
d'inventlon, trade marks, service marks, trade or brand names,
designs, industrinl designs, registrabie designs, copyright, moral
rights, licences, concessions, protections or other such rights
which may be, or appear to be, advantageous or useful to the
Company, or to the business of the Comjuyiy, or to any
Associated Company; v

to purchase and maintin insurance against all or any losses,
damuges, risks and liabilitles which may affect the Company or its
business, or any officer or auditors of the Compuny, sudject 10
any limitations contained in the Act;

to issue and allot Securides of the Company for cash, or in
payment, or part payment, for any property purcliased er
siherwise acquired by the Company, or any services rendered to
the Company, or as security for any obligation, or amount, or for
any ather purpose; ‘ .

to pay out of funds of the Company all expenses which the
Company may lawfully pay for, or incidental to, the formation and
registration of, or the raising of money for, the Company, or the
issue of any Securities, or the application to any recognised
investment exchange for listing for, or dealing is, any or 2l cfthe
Company's Securities, inclading brokesage fees and commissidns
for obtaining applications for, or taking, placiag or underwriting,
or procuring the underwziting of Securities or rights of the
Company; k

to grant or procure the grant of donations, gratities, pensions,
annuites, allowances, or cther benefits, including bencfits on
death, to any Directors, officers or employees, or former
Direclors, officers or employees of the Company ¢t any company
which at any time is or was an Associated Company, or any

-predecessor in business of any of them, and to the relations or

dependants of any such persons, and to other persons whose
service or services have, in the opinion of the Directors, been of
benefit 1o the Company or whom the Directors consider have any
moral clhim on the Company, or to such persons’ relations,
connections or dependants, and to establish, or support, - any
person, fund, associadon, institution, club, school, trust,
insurance or schems, including, in particular, but without
prejudice to the foregoing generality, any: trust or scheme relating
to the grant of any option over, or other interest in, 2ny shace in
the capital of the Company, any Assoclated Company or of any
other company, or in any debenture or security of any
corporation or company, including the Company, and including

.
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34 10 borrow, or mise, money or other forms of finance, and 10
secuse the payment of money or finance and the chservance of
any obligations relating to them, in such manner and for such
purposes as the Directors shall think fit, and 1o mongage, use as
security, or otherwise charge or encumber, in any manner
whatsoever permined in any relevant jurisdiction in which the
Company has assets or carries on business, and, in particular, to'
secure by way of fixed charge, mortgage, debenture or foating
charge aver, the whole or any part of the undermaking, property
or assets, present and future, including uncalled capital, of the
Company and to create, issue and accept Securities;

3.5 to draw, make, accept, endorse, discount, execute, issue, .
negotiate and deal in promissory notes, bills of exchange, P
shipping documents, documentary credirs and other negotiable
ur transferable instruments, and to buy, sell and deal in
currencies, commaodities, options, swaps, traded options or
futures (Bnancial or commodity) and any other fnancial
instruments or products;

3.6 to lend or advance money, place or accept money on deposit or
current account, or provide credit to any person, and on such
terms and such security as may be thought £t, at the Directors’
discretion, and to deposit money with any bank, deposit-taker or
other financial organisation;

3.7 to guarantee, or give security, surety or any other form of
cautionzry obligation, for the payment of money by, or for the
performance of any contract or obligation by, or for the payment
or repayment of any principal, interest, dividends and premiums

. on, and any other obligations by, the Company, any Associated
Company or any other person;

3.8 to promote the interests, business or undertaking of any
Associated Cempany which is for the time being a subsidiary or
holding company, or subsidiary of any holding company of the
Company in any manner whatever and, in particular, by paying or
discharging the liabilitles or obligations of any Assocatsd

C Company or undertaking, or giving any undertaking to do so,
whether by giving any indemnity or any guarantee in respect of
such liabilities, or by giving any security or charge for any such
indemnity or guarantee, or for the payment of money or
performance of obligations by any Associated Company, either
with, or without, consideration, and whether or not any benefit
flows to the Company other than the promotion of such
Associated Company's interests, business or undertaking;

39 to invest and deal with the funds of the Company in such
invesiments, Securities or other financiui -arrangements, as may
from time to time be determined by the Directors or apirtoved hy
the Company in general meeting;

3.10 " to subscribe for, underwrite, purchase, deal with, dispose of or
otherwise acquire or deal in Securities of any company, fund,
business or trust; ‘

3.11 to acquire, hold, operate, deal with or dispose of all, or any part,
of the undertaking, property, business, ltabilities or ass.ts of any

CON41003.EM1, 18 November, 1994, 5:11 PM
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the provision of financizl assistance as described in, and
permitted by, section 153(4) (b) and (bb) of the Act, or to do any
other thing likely to benefit any such persons or otherwise 10
advance the interests of such persons, the Company or its
members, and to subscribe, guarantee or pay money for any
purpose intended, directly or indirectly, to further the interests of
such persons, the Company or its members, or for any national,
charitable, benevolent, educational, social, public or generally
related object; )

to compensate for loss of office any Directors or any other officer
of the Company and to make payments to any persons whose
office, employment or duties may be terminated by virtue of any
transaction in which the Company is or has been engaged;

to promote or establish or concur in the promotion or
esublishment of any other company for the purpose of
purchasing or taking over all or any of the propecties, rights and
liabiliies of the Company, or carrying on any business &
operations which the Company carries on or is authorised to
carry on, of for any other purpose which may, directly or
indirectly, benefit or advance the objects or interests of the
Company, and to acquire, hold, dispose of, or otherwise deal with
any Securities of any such company;

1o sell, or utherwise dispose of, the Company or any part of the
business, undertaking, property and assets of the Company, or
any Associated Company;

to distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting to a
reduction of capital may be made, except as is permitted under
the Act;

to pursue any of the cbjects of the Company in any part of the
world, whether as agents, contractors, principals, trustees, or
otherwise, along or in conjunction with others, and either by or
through agents, contractoss, diswributors, sub-contractors,
subsidiaries, trustees, or otherwise;

1o carry on any activity and do anything of any nature which, in

_ the opinion of the Directors, or the Company, appears to be

capable of being conveniently carcied on, or done by, the
Company, or seems to be conducive, directly or indirectly, to the
benefit of the Company, any of its Associated Companies or:any of
their businesses;

to pursue the objects, and to exercise all powers, of a general
commercial company;

3,251  For the purposes of this Clause 3, the words and
expressions below shall have the following meanings
unless the conitext requires otherwise:,

"the Act" means the Companies Act 1985, as
- amended;
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“Associated Company®

means 2 subsidiary or holding company

of the Company, or any subsidiary of any

/hg!;’.;?ng company of the Company;
means the directors, or where
appropriate, a majority of the directors
of the Company, appointed from time to
time;

"Directors”

“recognised investment exchange”

bears the same meaning as that
conttined in section 207(1) of the
Financial Services Act 1986;
"Securitics” ' shall include any fully, partly, or ail-paid,
or no par value, share, stock, unit,
debenture or loan stock, deposit receipt,

bill, noi¢, warrdnt, coupon, option, right

to subscribe or convert, or similar right
or obligation;

Words importing the singular include the plural and vice versa;
Words importing a particular gender include any gender;

References to a "person” include any natural person or any legal
person, body or organisation incorporated or unincorporated
and any other person;

"Othes" and "otherwise” shall not be construed eiusdem generis
where a wider construction is possible; :

The objects specified in each Sub-Clause of this Clause 3 shall
except where otherwise specified, be In no way limited or
restricted by reference to, or inference from, the terms of any
other Sub-clause of this Memorandum of Association, or by the
name of the Company, or by the nature of any business currently,
previously, or in the future, carried on by the Company, or by the
order in which such objects are stated, but may be carried out in
as full and ample a manner, and shall be construed in as wide a
sense as if each Sub-clause defin~d the objects of a separate and
independent company;

The objects specified in each of the above Sub-clauses of this
Clause 3 shall be considered as separate objects of the Company
and shall not be restricted or construed as being merely powerss
of the Company; ;
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3258 Any reference to any Clause or Sub-Clause is a reference to such
centained in this Memorandum of Associidtion.

2. THAT the regulations duly signed for jdentification purposes annexed to this
resolution be adopted as the new Articles of Association of the Company in
subssitution for and 1o the entire exclusion of the existing Articles of Associartion,

FOR AND ON BEHALF OF
Uniroyal Englebert Tyres

Date: ::.5,”.'3.' NQVE i 5—-".“14 L ’
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THE COMPANIES ACTS 1948 to 1967

MEMORANDUM
and
ARTICLES of ASSOCIATION
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Registered N0.1076936
Incorporated 17 October 1972

MURRAY, BEITH & MURRAY, W.S.
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Edinburgh,
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THE COMPANIES ACTS 1948 to 1967

MEMORANDUM of ASSOCIATION

CONTI WAREHOUSING LIMITED

Registered No,1076936
Incorporated 17 October 1972

MURRAY, BEITH & MURRAY, W.5. * ;
39 Castle Street, ‘
Edinburgh.

-

Tel: (0131) 225 1200
Fax: (0131) 225 4412
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MEMORANDUM OF ASSOCIATION
of
CONTI WAREHOUSING LIMITED
A PRIVATE LIMITED COMPANY
incorporated under
THE COMPANIES ACTS 1948 to 1967
Registered Number 1076936

C 1. The name of the Company is "CONTI WAREHOUSING LIMITED"*.

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

3. The Company's objecis are:-

3.1

32

3.4

to carry on the business of a general commercial company andertaking any
trade, business, project or enterprise of whatever descriptior, whether of a
private or public narure, and, in particular the business of rubkes and
synthetic material and product manufacturers and distributors and all or any
processes and activities incidental or conducive to, or connected with, such
business, directly or indirectly, whether by itself or through any subsidiary,
associated or allied company, or firm, or other business arrangement, as the
Company or its Directors decide may be appropriate, convenient, expedient
or reasonable 10 advance, promote, improve or develop the interests of the
Company or its members;

to develop, manufacture, extract, refine, process, purchase, scii, repair,
transport, store, export, import, et on hire, or otherwise deal in, 2all kinds of
materials, substances, gocds, urticles and property, whether caitporeal or
incorporeal, and services of any kind;

to purchase, fey, take on lease, hire, exchange or otherwise acquire aud hold,
and 10 sell, let or otherwise dispose of, in whole or In part, any lands,
interests in land, buildings, plant, machinery, stock-in-trade, business
concerns and any heritable or moveable, corporeal or incorporeal, real or
personal property or interost whatsoever, wherever situated, and 10
construct, alter, repair, demolish, manage and maintain any of the foregoing;

to borrow, or raise, money or other forms of Rnance, and to secure the
payment of money or finance and the obsesvance of any obligations relating
to them, in such manner and for such purposes as the Directors shall thinl: fit,
and to mortgage, use 3s security, or ctherwise charge or encumber, in any
manner whatsoever permitted in any relevant jurisdiction in which the
Company has asscts or carries on business, and, In particular, to secure by
way of fixed charge, mortgage, debenture or floating charge over, the whole
or any part of the undertaking, property or asscts, present and future,

* Name on Incorperaton
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including uncalled capitl, of the Company and 10 create, issue and accept
Secyrities.:

3.5 to draw, make, accept, endorse, discount, execute, issue, negotiate and deal
in promissory notes, bills of oxchange, shipping documents, documentary
credits and other negotiable or rransferable instruments, and to buy, sell and
deal in currencies, commodities, eptions, swaps, traded options or futures
(financial or commodity) and any other financial instruments or products;

3.6 10 lend or advance money, place or accept money on deposit or current
account, or provide credit to any person, and on such terms and such security
as may be thought fit, at the Directors' discretion, and to deposit money with
any bank, deposit-taker or other financial organisation;

3.7 10 guarantee, or give security, surcty or any other form of cautionary
obligation, for the payment of money by, or for the performarice of any
contract or obligation by, or for the payment or repayment of any principai,
interest, dividends and premiums on, and any other obligations by, the
Company, any Associated Company or any other person;

3.8 o promote the interests, business or undertaking of any Associated Company
which is for the time being a subsidiary or holding company, or subsidiary of
any holding company of the Company in any manner whatever and, in
particular, by paying or discharging the liabilities or obligations of any
Associated Company or undertaking, or giving any undertaking to do so, ‘
whether by giving any indemnity or any guarantee in respect of such
liabilities, or by giving any security or charge for any such indemnity or
guarantee, or for the payment of money or performance of obligations by any
Associated Company, either with, or without, consideration, and whether or
not any benefit flows to the Company other than the promotion of such

v Associated Company's interests, business or undertaking;

3.9 to invest and deal with the funds of the Company in such investments,
* . Securities or other financial arrangements, as may from time to time be
determined by the Directors or approved by the Company in general mecting;

3.10 to subscribe for, underwrite, purchase, deal with, dispose of or otherwise
acquire or deal in Securities of any company, fund, business or trust;

3.11 10 ucquire, hold, operate, deal with or dispose of all, or any part, of the
undertaking, property, business, liabilities or assets of any person, whether as
part of the consideration for, or arrangements of, any acquisition, disposal,
or otherwise;

3.12  to amalgamate or enter into parmership, joint venture, profit or loss sharing
arrangement, or any other arrangement with any person;

3.13 10 carry out, or arrange, experiments or other research and development in
connection with any aspect of the business or any proposed business of the
Company, and to apply for, acquire, use, protect, prolong, renew, establish,
or defend in any part of the world, any inventions, patents, patent rights,
brevets d'invention, trade marks, sexrvice marks, trade or brand names,
designs, industrial designs, registrable designs, copyright, moral rights,
licences, concessions, protections or other such rights which may be, or
appear to be, advantageous or uscful to the Company, or to the business of
the Company, or to any Associated Company;
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3.14 1o purchase and maintain insurance against all or any losses, damages, risks
and liabilities which may affeet the Company or its business, oc any offices or
auditors of the Company, subject to any limitations contzined in the Act;

3.15 1o issue and allot Securities of the Company for cash, or in payment, or part
payment, for any property purchased or otherwise acquired by the Company,
or any services rendered to the Company, or as security for any obligation, or
amount, or for any other purpose;

3.16 10 pay out of funds of the Company all expenses which the Company may
tawfully pay for, or incidental 1o, the formation and registration of, or the
raising of money for, the Company, or the issue of any Securities, or the
application to any recognised investment exchange for listing for, or dealing
in, any or all of the Company's Securities, including brokerage fees and
commissions for obtaining applications for, or taking, placing or
underwriting, or procuring the underwriting of Securities or rights of the
Company,; :

3.17 1o grant or procure the grant of donations, gratuitics, pensions, annuities,
C allowances, or other benefits, including benefits on death, to any Directors,
officers or employees, or former Directors, officers or employees of the
Company or any company which at any time is or was an Associated
Company, or any predecessor in business of any of them, and to the relations
or dependants of any such persons, and to other persons whose service or
services have, in the opinion of the Directors, been of benefit to the Company
or whom the Directors consider have any moral claim on the Company, or t0
such persons' relations, connections or dependants, and to establish, or
support, any person, fund, association, institution, club, school, trust,
insurance or scheme, including, in particular, but without prejudice to the |
foregoing generality, any trust or scheme relating to the grant of any option
.. over, or other interest in, any share in the capital of the Company, any
Associated Company or of any other company, or in any debenture or security
of any corporation or company, inciuding the Company, and including the
.. provision of financial assistance as described in, and permitted by, section
153(4) (b) and (bb) of the Act, or to do any other thing likely to benefit any
such persons or otherwise to advance the interests of such persons, the
Company or its members, and to subscribe, guarantee or pay money for any
purpost intended, directly or indirectly, to further the interests of such
C persons, the Company or its members, or for any national, charitable,
benevolent, educational, social, public or generally related object;

3.18 1o compensate for loss of office any Directors or any other officer of the
Company and 10 make payments to any persons whose office, employment or
duties may be terminated by virtue of any transaction In which the Company
is or has been engaged;

3.19 to promote or establish or concur in the promotion or establishment of any
other company for the purpose of purchasing or taking over all or any of the
properties, rights and liabilities of the Company, or carrying on any business
or operations which the Company carries on or is authorised to carry on, or
for any other purpose which may, directly or indirectly, benefit or advance
the objects or interests of the Company, and to acquire, hold, dispose of, or
otherwise deal with any Securities of any such company;

3.20 to seli, or otherwise dispose of, the Company or any part of the business,

undertzking, property and assets of the Company, or any Associated
Company;
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3.21 o disuribute among the members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so thar
no distribution amounting to a reduction of capital may be made, exceptas is
permitted ynder the Act;

3.22 to pursue any of the objects of the Company in any part of the world,
whether as agents, contractors, principals, trustees, or otherwise, along or in
conjuncrion with others, and either by or through agents, contractors,
distributors, sub-contractors, subsidiarics, trustees, or otherwise;

3.23 1o carry on any activity and do anything of any nature which, in the opinion of
the Directors, or the Company, appears 1o be capable of being conveniently
carried on, or done by, the Company, or seems to be conducive, directly or
indirectly, to the benefit of the Company, any of its Associated Companies or

any of their businesses;
3.24 to pursue the cbjects, and to exercise all powers, of & general commercial
company;
C 3.25 3.25.1 For the purposes of this Clause 3, the words and expressions
S below shall have the following meanings unless. the context
requires otherwise:
"the Act” means the Companies Act 1985, as amended;
"Associated means a subsidiary or holding company of the
Company” Company, or any subsidiary of any holding
company of the Company;
"Directors” means the directors, or where appropriate, a
- majority of the directors of the Company,
appointed from time to time;
.. ‘recognised bears the same meaning as that contained in
investment section 207(1) of the Financial Services Act
exchange" 1986;
"Securities” shall include any fully, partly, or nil-paid, or no -
C par value, share, stock, unit, debenture or loan :

stock, deposit receipt, bill, note, warrant,
coupon, option, right to subscribe or convert,
or similar right or obligation;

3.25.2 Words importing the singular include the plural and vice versa;

3.25.3 Words importing a particular gender include any gender;

3.25.4 References to a "person” include any natural person or any legal
person, body or organisation incorporated or unincorporated
and any other person;

3.25.5 "Other” and "otherwise" shall not be construed ciusdem generis
where a wider construction is possible;

3.25.6 The objects specified in each Sub-Clause of this Clause 3 shall
except where otherwise specified, be in no way limited or
restricted by reference to, or inference from, the terms of any
other Sub-clause of this Memorandum of Association, or by the

CON41003.MM2, L8 November, 1994, 4:38 PM




rﬁ»

nime of the Company, or by the nature of any business currently,
previously, or in the future, carried on by the Company, or by the
order in which such objects are stated, but may be rarried out in
as full and ample a manner, and shall be construed in as wide a
sense as if each Sub-clause defined the objects of a separate and
independent company;

3.25.7 The objects specified in each of the abcve Sub-clauses of this
Clause 3 shall be considered as separate objects of the Company
and shall not be restricted or construed as being merely powers
of the Company;

3.25.8 Any refesence to any Clause or Sub-Clause is a reference to such
tontrined in this Memorandum of Association,

4, The liability of the members is limited,

o

5. The share eapital of the Company is £100 divided into 100 Ordinary Shares of £1
each*, .

. Authorised share capital on Incorporadon
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We, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into company in pursuznce of this Memorzndum of Associatdon;
and we respectively agree ro take the number of shares in the apitl of the company set
appaosite our respective names,

THE NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN BY
DESCRIPTIONS OF SUBSCRIBERS: EACH SUBSCRIBER (IN
WORDS):

CONTINENTAL TYRE & RUBBER CO LIMITED

ULLSWATER CRESCENT , |
COULSDON

SURREY

CR3 2HR NINETY NINE

H CN LIMITED
ULLSWATER CRESCENT
COULSDON
T SURREY
CR3 2HR ONE

Total Shares Taken ONE HUNDRED

e

Dated the 27th day of September 1972
WITNESS to the above signatures:

A C SHERMAN

-6 HILL RISE
CRCWBOROUGH

SUSSEX

CHARTERED ACCOUNTANT
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' ARTICLES OF ASSOCIATION
of
CONTI WAREHOUSING LIMITED
A PRIVATE LIMITED COMPANY
incorporated under
THE COMPANIES ACT 1948
Registered Numbers: 1076936
(Adopted 23 November 1994)

DEFINITIONS AND INTERPRETATION

C - 1. L1 In these Articles, the words and expressions below shall have the following
‘ meanings: -
“the Act” . means the Companies Act 1985, as

amended or reenacted; g

"the Articles” means the articles of association of the
company  constituted by these
regulations or any amendment of them
and any reference to an "Article” shall
mean any regulation in these Articles;

"clear days" in relation to the period of a notice
means that percd excluding the day
when the notice is given or deemed to
be given and the day for which it Is given
or on which it is to wke effect;

"director” means 2 director of the company duly
g C’ appointed in accordance with thesc:
o Articles;
"executed” includes imy mode of execution;
"office” means the registered office of the
company;
"the holder" in relation to shares means the member .

whose name is entered in the register of
members as the holder of the shares;

"the seal” - means the common seal of the company;

"secretary” means the secretary of the company or
any other person appointed to perform
the duties of the secretary of the
company, including a joint, assistant or
deputy secretary;
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"share”  means any share forming pant of the
share capiwl of the company from time
10 tims;
"Tabls A" means Table A of the Companies (Tables

A-F) Regulatigns 1985 S11985/8035, as

amended, or any previous fonn of Table;
“the United Kingdom"‘ means  Great Britin and Nosthemn
Ireland. w

1.2 Words importing the singul:ﬁ: shall also include the plural and vice versa.
1.3 Words impogting a particular gender shall be deemed to include all genders.

1.4  References to a "person” include any natural person, or ang iegil person, body
or organisation, incorporated or unincorporated, ard any other person or
body whatsoever, as the context may require., 7w

1.5  The headings in these Articles are for convenience only and shall not affect
the construction of the Articles.

e

1.6  Where there is a reference to a time of day, it s\hall be construed as the time in
the United Kingdom expressed in terms of the twenty-four hour clock, unless
othdérwise specified. ~ ’

1.7  Words and expressions conwmined in these Articles shall bear the same
meanings as those specified in the Act, excluding any statutory modification
to those defined terms, not in force at the date these Articles become binding
on the company. ‘ -

TABLE A

2. Table A shall not apply to the company.

SHARE CAPITAL : .

2. Subject to the provi‘si‘on; of the Act and vzi:l’zou; prejudice to any rights é.t‘mchcd‘tc}

any existing shares, any share may be issued with such rights or restrictions as the
company may by ordinary resolution determine.

4, Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable to he redeemed at the option of the company or the holder on
such terms and in such manner as may be provided by the articles. . ‘

5. The company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payrcent of cash or by the allotment of fully or partly patd shares or partly in one way
and partly in the other. ~ ; S .

6. The company may at its sole discretion recognise the holding of a share by a person
on trust, or in the rames of trustees, but unless specifically recognised by the
company as such a holding, the company shall not be bound by, or obliged to

recognise, any interest in any share except for the absolute rights of the holder - -

named in the register of members.

iy
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Subject to any direction 1o the contrary which may be given by ordinary resetution of
the company in general meeting, the directors are unconditionally zutiorised to
allot, issue, grant options or rights over, or otherwise deal with, or dispose of, any
unissued share, including any redeemable share, to such persons, including any
director, on such terms, as such time or times and for such consideration as they
think fit, provided that no shases shall be issued at u discount. The maximum
nominal amount of share capita. ~hich the directors may alior or otherwise dispose
of in accordance with this Article 7 shall be the nominal amount of relevant securities
at the date of incorporation of the company or the aggregate nominal amount of the
unissued shares in the share capital of the company from time to time during the
duration of this authoriry.

The authority conferred on the directors by Article 7 shall remain in force for a
period of 5 years from the date of the adoption of these Articles. Notwithstanding
the terms of this Article 8, the company may vary or revoke the authority granted, to
the directors at any time and may renew the authority in general meeting in
accordance with section 80 of the Act. The company may make any offer or enter any
agreement before the expiry of the authority which will, or may, require relevant
securitics to be allotted fter the expity of this authority. In those circumstances, the
directors shall be entitled to allot those relevant securities pursuant to any such offer
or agreement, notwithstanding the expiry of the authority.

Pursuant to section 91 of the Act, the provisions of sections 89(1) and 90(1) to 90(6)
(intlusive) of the Act shall not apply to the company, and ths directors shall be
entitled 10 allot equity securities in accordance with section 95 of the Act.

SHARE CERTIFICATES

10.

11.

LIEN
12.

Every member, upon becoming the haolder of any shares, shall b2 entitled without
payment to one certificate for ail the shares of each class held by him (and, upon
transfecring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors
ay determine. Every certificate shail be executed in accordance with the Act and
shall specify the number, class and distinguishing numbers (if any) of the shares to
which it relates and the amount or respective amounts paid up thereon. The
company shalt not be bound 10 issue more than one certificate for shares held jointly
by several persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but otherwise {ree of charge, and (in the case of defacement or wearing-
out} on delivery up of the old certificate.

The company shall have a first and paramount lien on every share for ali moneys,
whether presently payable or not, called or payable at a fixed time in respect of that
share, and the company shall also have a first and parammount lien on all shares
registered in the name of any person, whether solely or jointly with others, for all
moneys owing to the company from him, or his estaie, either ulone or jointly with
any other person, whether as a member, or not, and whether such money's are
presently payable, or not. The directors may at any time declare any share ty be
wholly or partly exempt from the provisions of this Article. The company's lien ona
share shall extend to any amount payable in respect of it. , .
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13, The company may sell in such manner as the directors determine any shares on
which the company has 2 lien if 2 sum In respect of which the lien exists js presenty
payable and Is not paid within fourteen clear days afier notice has been given 1o the
holder of the share or 1o the person entitled 0 it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

14,  To give effect to a sale the directors may’authorise some person to execute an
instrument of transfer of the shares sald to, or in accordance with the directions of,
the purchaser, The title of the transferee to the shares shall not be affected by any :
irregularity in or invalidity of the proceedings in reference to the sale. i

15.  The net proceeds of the sale, after payment of the costs, shalf be applied in payment
of 50 much of the sum for which the lien exists as is presently payable, and any
residue shall (upon surrender to the company for cancellation of the certificate for
the shares sold and subject 10 a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person entitled to the shares
at the date of the sale.

C CALLS ON SHARES AND FORFEITURE

16.  Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value
or premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the company as
required by the notice the amount called on his shares. A call may be required to be
paid by Insmlments. A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain Hable for calls made
upon him notwithswanding the subsequent transfer of the shares in respect whereof
the call was made.

17. A call shall be deemed 10 have been made at the time when the resolution of the
directors authorising the call was passed.

18.  The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof,

C 12.  Ifa call remains unpaid after it has become due and payable the person from whom
itis due and payable shall pay interest on the amount unpaid from the day it becama
due and payable until it is paidl at the rate fixed by the terms of allotment of the share
or in the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by
the Act) and any costs and expenses incurred by the company as a result of the failure
to pay that call but the directors may waive payment of the interest and any such
costs and expenses wholly or in part.

20.  Anamount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be 2 call and if it is not paid the provisions of the articles shall apply as if that amount
had become due and payable by virtue of a call,

21.  Subjectto the terms of allotment, the directors may make arrangements on the issue
of shares for a difference between the holders in the amounts and times of payment
of calls on their shares,

22.  Ifa call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not less than fourteen clear days' notice requiring
payment of the amount unpaid together with any interest which may have accrued
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26.
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and any costs and expenses incurred by the company as a result of the failure 10 pay
the call, The notice shall name the place where payment is 1o be made and shall state
thae jf the notice is not comnlied with the shares iin respect of which the call was
made wiil be lizbie to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture,

Subject to the provisions of the Act, a forfeited share may be sold, re-alloted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share to that
person.

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the company for cancellation the certificate
for the shares focfeited but skall remain liable 1o the company for all moneys which
at the date of forfeiture were peesently payable by him to the company in respect of
those shares with interest at the rate at which intesest was payable on those moneys
before the forfelture or, if no interest was so payable, at the appropriate rate (as
defined in the Act) from the date of forfeiture until payment and any costs and
expenses incurred by the company as a result of the failure to pay the call but the
directors may wwive pavment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal,

A statutory declaration by a director or the secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaraton shall (subject to the
execution of an instrument of transfer if necessary) constitute 2 good title to the
share and the person 1o whom the share is disposed of shall not be bound to see to
the application of the consideration, if any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES

27.

28.

30.

The directors may, in their absolute discretion and without assigning any reason,
decline to register any transfer of any share whether or notit is a fully paid share.

Subject to any restrictions on the transfer of shares in these Articles, any member may
transfer any or all of his shares in any vsual or common written form, or in any other
manner which the directors may approve. The instrument of transfer shall be
executed by or on behalf of the transferor and, except where the share is fully paid,
on behalf of the transfer<e,

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the company send to the
transferee notice of the refusal.

The registration of. transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year)
as the directors may determine.

p
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31.  No fee shall be charged for the registration of any instrument of transfer of other
document relating to or affecting the title to any share.

32, The company shall be entitled 1o remin any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register shall
be returned to the person lodging it when notice of the refusai is given.

TRANSMISSION OF SHARES

33.  If 2 member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased
member from any liability in respect of any share which had been jointly held by him.

34. A person becoming entitled to a share in consequence of the death or bankruptcy of
a member may, upon such evidence being produced as the directors may properly
require, elect either 1o become the holder of the share or to have some person
C ' nominated by him registered as the transferee, If he elects to become the holder he
shall give natice to the company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred.

35. A person becoming entitled o a share in consequence of the death or bankruptcy of
a member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share,
be endtled in respect of it to attend or vote at any meeting of the company or at any
separate meeting of the holders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
36.  The company may by ordinary resolution:
36.1 increase its share capital by new shares of such amount as the resolution
p: 2scribes;
36.2 consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

36.3 subject 1o the provisions of the Act, sub-divide its shares, or any of them,
into shares of smaller amount and the resolution may determine that, as
between the shases resulting from the sub-division, any of them may have
any preference or advantage as compared with the others; and

36.4 cancel shares which, at the date of the passing of the resolution, have rot
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

37.  Whenever as 2 result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sell
the shares representing the fractions for the best price reascnably obtainable to any
person (including, subject 1o the provisions of the Act, the company) and distribute
the net proceeds of sale in due proportion among those members, and the directors
may authorise some person to execute an instrument of transfer of the shares to, or
in accordance with the directions of, the purchaser. The transferee shall not be




bound to see o the application of the purchase money nor shall his title 10 the
shares be affected by any irregularity in or invalidity of the proceedings in reference
tor the sale,

Subject 1o the provisions of the Act, the company may by special resolution reduce ivs

38,
share capiral, any capital redemption reserve and any share premium 2ccount jn any
way.

PURCHASE OF OWN SHAR¥ES

39.  Subject 10 th= provisions of the Act, the company may purchase its own shares
(including any redecmable shares) and, if it is a private company, make a payment in
respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh issue of shares,

GENERAL MEETINGS

40.  All general meetings other than annual general meetings shall be called extraordinary
general meetings.

41.  The directors may call general meetings and, on the requisition of members pursuant

to the provisions of the Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than eight weeks after receipt of the requisition.
If there are not within the United Kingdom sufficient directors to call a general
meeting, any director or any member of the company may call a general meeting,

NOTICE OF GENERAL MEETINGS

42.

43.

An annual general meeting and an extraordinary general reeting called for the
passing of a special resolution or 2 resolution appointing a person as a director shall
be called by at least twenty-one clear days’ notice. All other extraordinary general
meetings shall be called by at least fourteen clear days’ notice but a general meeting
may be called by shorter notice if it is so agreed:

42.1 in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

42.2 in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right,

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to ali persons entitled to a shage
in consequence of the death or bankruptcy of a member and to the directors and
auditors,

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a mecting by, any person entitled to recelve notice shall not invalidate the
proceedings at that meeting.

QUORI AND WRITTEN RESOLUTIONS

44,

A resolution in writing signed by all the members who would be entitled to receive
notice of and to attend and vote at a general meeting at which such resolution was to
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be pro posed, or by their ALOmys, proxics, or other duly appointed representacives,
shall be as valid and effecrual 25 if it had been passed at a general mecting of the
company duly convened and held, Any such resolution may consist of several
documents in materidily the same form, each signed by one or more of the members
or their attorneys, proxies or other duly appointed representatives.  In the case of a
corporation which is 2 member of the company, a signature by a director or its
secretary or by its duly appointed anomeys or representatives shall be sufficient. It
shall be sufficient evidence that 2 resolution has been duly passed as a wrigen
resolution on a particular date if the several documents relating to a resolution from
each of the members is peceived either in original, or in facsimile or telex copy, form.
The date of such a writien resolution shall be the date on which the resolution is
signed by the directors or, where there are several documents, the last date on which
such documents are signed by a director,

No business shall be transacted at any mecting unless 2 quorum is present, A single
member entitled 1o vore upon the business to be transacted, being a member oy a
proxy for a member or a. duly authorised representative of a corporation, shall be a
quorum,

PROCEEDINGS AT GENERAL MEETINGS

46.

47.

48.

49.

50.

51.

If a quorum is not present within haif an hour of the time appointed for a general
meeting, the meeting, if convened on the requisition of members, shall be dissolved;
in any other case it shall stand adjourned to such day and at such time and place as
the directors may determine, and if at the adjourned meeting a quorum is not
present within balf an hour from the time appointed for the meeting, the members
present shall be a quorum.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present within fifieen minutes after
the time appointed for holding the meeting and willing to act, the directors present
shall elect one of their number 10 be chairman and, if there is only one director
present and willing to act, he shall be chairran,

If no director is willing 1o act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shail choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to atrend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares in the company.

The chairman may, with the aensent of a meeting at which quorum is present (and
shall if so directed by the meeting), adjourn the meeting ffom time to time and from
place to place, but no business shall be transacted at an adjcurned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or
more, at least seven clear days’ notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the business 10 be transacted,
Otherwise it shall not be necessary to give any such notice,

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded. A poll may be demanded at any general meeting or at any meeting of a
class of members, by the chalrman, or by any member entitled to vote at that meeting
present in person, or by any member's proxy, or attorney, or if a corporadon, by its
duly authcrised representative.




32.

53.

54.

55.

56.

Unless a poil is dufy demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry 10 that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution,

The demandd for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and & demand so withdrawn shall nox he taken to have
invalidated the result of a show of hands declared before the deniind was made.

A poll shall be wmken as the chainnan directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll,
The result of the poll shall be deemed to be the resclution of the meeting at which
the poll was demanded,

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he raay have,

A poll demanded on the election of a chairman or on 2 question of adjournment
shall be taken forthwith, A poll demanded on any other question shall be taken
cither forthwith or at such time and place as the chairman directs not being more
thaa thirty days afier the poll is demanded. The demand for a poll shall not prevent
the continuance of a meeting for the transaction of any business other than the
question on which the poll was demanded. If a poll is demanded before the
declaration of the vesult of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

No norice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other
case at least seven clear days’ notice shall be given specifying the time and place at
which the poil is to be taken.

VOYES OF MEMBERS

58.

59.

60,

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or (being a corporation) is
present by a duly authorised representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member shall have one vote for every
share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the visies of the other joint
holders; and seniority shalt be determined by the order in which the names of the
holders stand in the register of the members.

A member in respect of whom an order has been made by any court having
jurisdiction {(whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or or: a poll, by his receijver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in default the right to vote
shall not be exercisable,
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63,

64.

65.

66.
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No member shall vote at any general meeting Or at any separite meeting of the
holders of any class of shares in the com pany, cither in person or by proxy, in respect
of any shares held by him unless all moneys presently payable by him in respect of
that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected 10 is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a show of hands or on a poll, votes may be given either personally or by proxy, or
if a corporation, by its duly suthorised representative,

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in 2 form as near thereto as
circumstances allow or in any other form which is usual or which the directors may
approve):

" PLC/Limited
I/We, .
of being a member/members of the above-named company, hereby appoint

of , or failing him, of as my/our proxy to vote in my/our name(s] and on my/our
behalf at the annual/extraordinary general meeting of the company to be held on 19;
and at any adjournment thereof,
Signedon 19"

Where it is desired to afford members an opportunity of instructing the proxy how
he shall act the instrument appointing a proxy shall be in the following form (orin a
form as near thereto as circumstances allow or in any other form which is usual or
which the directors may approve):

" PLC/Limited

I/We, of

being a member/members of the above-named company, hereby appoint of or
failing him of as my/our proxy to vote in my/our name([s] and on my/our behalf at
the annual/extraordinary general meeting of the company, to be held on 19, and at
any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No.1 *for *against
Resolution No.2 *for *against.

#Strike out whichever is not desired,

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting. :

Signed this dayof 19."

The instrument appointing & proxy and any authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the
directors may:

66.1 be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the raeeting or in any instrument of
proxy sent out by the company in relation to the meeting not less than 48
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hours before the time for holding the meeting or adjourned meeting at
which the person pamed in the instrument proposes 10 vote; or

662  in the case of 2 poll mken more than 48 hours afier it is demanded, ba
deposited as aforesaid after the poll has been demanded and not less than
24 hours before the time appointed for the waking of the poll; or

663  where the poll is nat taken forthwith but is taken not more than 48 hours
after it was demanded., be delivered at the meeting at which the poll was
demanded te the chalrman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid,

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determinadon of the
authority of the person voting or demanding a poll unless notice of the
determination wis received by the company at the office or at such other place at
which the instrument of proxy was duly depostied before the commencement of the
meeting or adjourned meeting at which the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll,

NUMBER OF DIRECTORS

68.

69.

Unless otherwise determined by ordinary resolution of the company, the number of
directors shall not be subject to any maximum and the minimum number of directors
shall be one.

A director shall not be required to hold any share in the company in order to qualify
for office as a director, A director, whether or not he holds any share in the
company, shall be entitled to atend and speak at any general meeting, or any
meeting of any class, of the members of the company.

ALTERNATE DIRECTORS

70.

71.

72.

73.

74.

Any director, other than an alternate director, may appoint any other director or may
appoint any other person approved by the directors, to be his alternate director and
may remove from office forthwith an altemate director appointed by him.

Where an alternate director is also a director, or acts as an alternate dire~tor for more
than one director, such alternate director shali have one vote for evéry director
represented by him in addition to his ¢wn vote if he is a director.

Where two or more directors are required to constitute a quorum, an alternate
director, notwithstanding that he may be the alternate director for a number of
directors, shall not, alone, constiture 2 quorum, and shall act in conjunction with, at
least, one director,

An alternate director shall be entitled to receive natice of all meetings of directors
and of all meetings of committees of directors of which his appointor isa member, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuneration from the
company for his services as an alternate director.

An alternate director shail cease to be an alrernate director if his appointor ceases to
be a director; but, if a direcior retires by rotation or otherwise but is rezppointed or
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76.
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deemed o have been reappointed ac the meeting av which he retires, any
appointment of an alternate director made by him which was in force immediarely
prior to his retirement shall continue after his reappointment.

Any appointment or removal of an alternate director shail be by noties to the
company signed by the director making or revoking the appointment or in any other
manner approved by the directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for
all purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

77.

78.

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shail be managed
by the directors who may exercise all the powers of the company. No alteration of
the memorandum or articles and no such direction shall invalidate any prior act of
the directors which would have been valid if that alteration had not been made or
that direction had not been given, The powers given by this regulation shail not be
limited by any special power given to the directors by the articles and a meeting of
directors at which a quorum is present may exercise all powers exercisable by the
directors.

The directors may, by power of attorney or otherwise, appoint any person 10 be the
agent of the company for such purposes and on such conditions as they determine,
including authority for the agens to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

79.

The directors may delegate any of their powers to any committee consisting of one or
more directors. Any committee of directors shall have power, unless the directors
specify otherwise, to appoint as 4 member or as members of the commitiee any
person or persons who are not directors of the conipany. They may also delegate to
any managing director or any director holding any other executive ofiice such of
their powers as they consider desirable to be exércised by him. Any such delegation
may be made subjec to any conditions the directors may impose, and either
collateraily with or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a committee with two or
more members shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

80.
81.

82.

83.

The directors shall not be subject to retirement by rotation.

‘The company may by ordinary resolution appoint 2 person who is willing to act as a
dicector, either to fill a vacancy or as an additional director.

The directors may appoint any person who is willing to act as a director, either to Rl
a casual vacancy or as an additional director. !

There shall be no age limit for directors of the company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

84.

The office of a director shall be vacated if:




841  he ceases w be a director by vinue of any provision of the At or he
becomes probibired by law from being a direcior; or

84.2 he becomes bankrupt or makes any arcingement or composition with his
creditors genemlly; or

84.3 he is, or may be, suffering from any mental disorder and anorder is made by
a court or other refevant tribunal having Jurisdiction (whether in the United
Kingdom or elsewhere) in matters conicerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs; or

84.4 he resigns his office by notice to the company; or

84.5 he shall for more than six consecutive months have been absent wizhout
permission of the directors from meetings of directors held during that
period and the directors resolve that his office be vacated; or

84.6 he is removed from office by notice in writing signed, or authorised, by all
the other directors and duly served upon him.

REMUNERATION OF DIRECTORS

85.

The directors may receive such remuneraton as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the
reraunecation shall be deemed to accrue from day to day. Such remuneration shall
be divided between the directors in such proportion and manner as the directors
may unanimously determine, or, In default of such determination, equally, except
that any director holding office for less than a year or other period for which
remuneration is paid shall rank in such division in proportion to the fraction of such
year or other period during which he has held cffice. Any director who, at the
request of the directors, performs special services or goes or resides abroad for any
purpose of the company may receive such extra remuneration by way of salary,
commission or participation in profits, or partly in one way and partly in another, as

the directors may determine,

DIRECTORS' EXPENSES

86,

The directors may repay to any director, including any alternate director, all
reasonable expenses as he may properly incur in attending and returning from
meetings of the directors or of any commitiee of the directors or general meetings of
the company or any class of members of the conmpany, or ctherwise in or about the
business of the company.

DIRECTORS' APPOINTMENTS AND INTERESTS

87.

88.

Subject to the provisions of the Act, the directors may appoint cne or more of their
number to the office of managing director or to any other executive office under the
company and may enter into an agreement or arrangement with any director for his
employment by the company or for the provision by him of any services outside the
scope of the ordinary duties of a director.

Subject to the provisions of the Act, and provided that ke has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:
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88.1  may be 2 pamy 1o, or otherwise interested in, any transaction or
armagement with the company or in which the compary is otherwise
interesped;

88.2  may be a director or other officer of. or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the compziny or in which the company is otherwise
interested; and

88.3 shall not, by reason ¢f his office, be accountable to the company for any
benefie which he derives from any such office or employment or from any
such transaction or arrangement o5 from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefic.

For the purposes of regulation 88: |

89.1 a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so specified; and

§9.2 an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interast of his. : - '

DIRECTORS' GRATUITIES AIND PENSIONS

90,

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the company or with any body corporate which
is or has been a subsidiary of the company or a predecessor in business of the
company or of any such subsidiary, and for any member of his family (including
spouse and a former spouse) or any person who is or was dependent on him, and
may (as well before as afier he ceases to hold such office or employment) contribute
o any fund and pay premiums for the purchiise or provision of any such beneiit.

PROCEEDINGS OF DIRECTORS

91.

S2.

93.

Subject to the provisions of the Articles, the idirectors may reguiate their proceedings
as they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors. It shall be niecessary to give notice of a meeting 0 a
director where he lives or works outside the United Kingdom and has intimated to
the company a residential address or anothci address at which notices may be sent to
him. Questions arising at 2 mecting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote. A
director whe is also an alternate director shall be entitled in the absence of his
appointor to a separate vote on behalf of his appointor in addition to his own vote.

A sole director shall have and may exercise all the powers of, and the full authority
conferred on, the directors in terms of these Articles, and ‘agl references to the
directors in these Articles shall be construed accordingly.

The quorum for the transaction of the business, or any particular type of business, of
the directors may be fixed by the directors, but unless so fixed shall be two. A person
who holds office only as an alternate director shall, if his appointer is not present, be
counted in the quorum,
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The direcrors mav appoint one of their number to be the chainman of the board of
directors and may ac any time remeve him from that office. Unless he is saawilling 1o
da so, the director so appointed shall preside at every meeting of dizestors at which
he is present. But if chere is no director holding that office, or if és; Sector holding
it is unwilling to preside or is not present within five minutes after the time
appointed for the meeting, the directors present may appoint one of their number to
be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shail, notwithstunding that it be afierwards discovered that there
was a defect in the appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued
t0 be a director and had been entitled to vote.,

A resolution in writing signed by ali the directors entitled to receive notice of a
meeting of directors or a committee of directors shall be as valid and effectual as if it
had been passed at a meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents or fax coples
of such documents in the like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by his appointor
and, if it is signed by a director who has appointed an alternate director, it need not
be signed by the alternate director in that capacity.

Any director, including an alternate director, may participate in a meeting of the
directors or a committee of directors by means of a conference telephone or other
conference communication facility by which alf persons participating in the meeting
can hear and speak with each other. Participation in 2 meeting in this manner shall
be deemed to constitute the presence of a director in person at such meeting,
entitling him to be counted in the quorum and to vote accordingly. A telephone
conference meeting shall be deemed held at the place where the lurgest number of
directors is present, or, where there is no such gathering, where the chairman is
present. - '

Subject to such disclosure as is required by the Act, a director shall be entitled to vote
at, and be counted in the quorum of, a meeting of directors or of a committee of
directors on any resolution concerning a2 matter in which he has, directly or
indirectly, an interest or duty which is matesial and which conflicts or may conflict
with the interests of the company,

The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision. of the Articles
prohibiting a director from voting at 4 meeting of directors or of a comittee of
directors.

Where proposals are under consideration concerning the appointment of two or
more directors 1o offices or employments with the company or any body corporate in
which the company is interested the proposals may be divided and considered in
refation 10 cach director separately and (provided he is not for another reason
precluded from voting) each of the directcrs concerned shall be entitied to vote and
be counted in the quorum in respect of each resolution except that concerning his
own appointment.

If a question arises ar a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chalrman of the meeting and his ruling in relation to any director
other than himself shall be final and conclusive.,
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SECRETARY

102,

Subject to the provisions of the Act, the secrerary shall be appointed by the directors
for such terin, at such remuneration and upon such conditions as they may think fir;
and any secretary so appointed may be removed by them. :

MINUTES

103.

The direciv,is shall cause minutes to be made in books kept for the purpose:
103.1  ofall appointments of officers made by the directors; and

103.2  ofall proceedings 2t meetings of the company, of the holders of any class of
shares in the company, and of the directors, and of committees of directors.

THE SEAL

104.

The company shall not have a seal,

DIVIDENDS

105.

106.

107.

108.

109.

Subject to the provisions of the Act, the company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the company available for
distribution. If the share capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
The directors may alsp pay at intervals settled by them any dividend payable at a fixed
rate if it 2ppears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability to the
holders of shares conferring prefersed rights for any loss they may suffer by the
lawful payment of an interim dividend on any shares having deferred or non-
preferred rights.

Except as otherwise provided by the rights artached to shares, all dividends shall be
declared and paid according to the amouats paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share is issued on terms providing
that it shall rank for dividend as from a particular date, that share shall rank for
dividend accordingly.,

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the directors may settle
the same and in particuiar may issuve fractional certificates and fix the value for
distribution of any assets and may determine that cash shail be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets In trustees,

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitded or, if two or more
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persans are the holders of the share or are jeintly entitled to it by reason of the death
$r bankrupicy of the holder, 1o the registered address of that one of those pessons
who Is first named in the register of members or to such person and to such address
is the person or persons entitled may in writing direct. Every clivque shali be made
ipryable 1o the order of the person or persons entitled or to such other person as the
person or persons entitfed may in writing direct and payment of the cheque shall be
a good discharge to the company, Any joint holder or other person jointly entided
10 a share as aforesaid may give receipts for any dividend or other moneys payable in

respect of the share.

110, No dividend or other moneys payable in respect of a share shall bear interest against
the company unless otherwise provided by the rights attached to the share,

111.  Any dividend which has resnained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the company.

ACCOIINTS

112. No member shall (as such) have any right of inspecting any accounting records or
other book or document of the company except as conferred by statute or authorised
by the directors or by ordinary resolution of the company,

CAPITALISATION OF PROFITS
113. ‘The directors may with the authority of an ordinary resolution of the company:

113.1  subject as hereinafter provided, resolve to capitalise any undivided profits of
the company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the credit of
the company’s share premium account or capital redemption reserve;

113.2  appropriate the sum resolved to be capitalised to the members who would
have Lteen entitled 1o it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares or debentures
of the company of a nominal amount equal to that sum, and allot the shares
or debentures credited as fully paid to those members, ¢r as they may direct,
in those proportions, or partly in one way and partly in the othes: but the
share premium account, the capital redemption reserve, and any profits
which are not avatlable for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be allotted to
members credited as fully paid;

113.3  make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulation in fractions; and

113.4  authorise any person to enter on behalf of all the members concerned into
an agreement with the company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which
they are entitled upon such capitalisation, any agreement made under such
authority being binding on all such members.

o
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NOTICES

114, Any notice 1o be given to or by any person pursuant to the articles shall be in valxdng
except that a notice calling 2 meeting of the directors need not be in veriting.

115.  The company may give any notice to a member either personally or by sending it by
past in a prepald envelope addressed to the member at his registered addrrss or by
leaving it at thar address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient motice to all the
joint holders, A member whose registered address is not within the United Kingdom
and who gives 10 the company an address within the United Kingdom at which
notices may be given 1o him shall be entitled to have notices given to him at that
address, but otherwise no such member shall be entitled to recejve any notice from
the company.

116. A member present, either in person or by proxy, at any meeting of the company or of
the holders of any class of shates in the company shall be deemed ito have received
notice of the meeting and, where requisite, of the purposes for which it was called.

117. Ewvery person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name is entered in the register of members,
has been duly given to & person from whom he derives his title,

118. Ay notice in writing required to be given by the company under these Articles may
be given in any legible form on, or by any means capable of being printed or
otherwise reproduced on, paper, including telex, facsimile and first class or express
registered post sent to the addressee’s address last notified to the company., Any
notice served by telex, facsimile, post or by personal delivery, including any courier
delivery, shall be deemed to have been received as follows:

1181  in the case of facsimile, one hour after the time of despatch, evidenced by
the relevant transmission report;

118.2  in the case of telex, on receipt by the sender of the appropriate "answer
back";

1183  in the case of first class or express registered post, thirty-six hours from
( , midnight (24.00 hrs) on the date of posting to an address in the United
Kingdom, or 84 hours from midnight on the date of posting to an address
outside the United Kingdom, evidenced by the relevant proof of posting
except where the day of receipt of such a notice is a Sunday or public
holiday at the place of delivery in which event, notice shall be deemed to be
received at 9 a.m. on the next day which is not a Sunday or public holiday.
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1184 in the case of personal delivery, one hour after deli&e:-y tar the addressee’s
address.
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119. A notice may be given by the company to the persons entitted to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice 10 a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purposn by the persons claiming to be so entitled. Untl such an
address has been supplied, a notice may be given in any manner int which it might
have been given if the death or bankruptcy had not occurred.
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WINDING UP

120, [f the company is wound up, the liquidator may, with the sanction of an

extraordinacy resolution of the company and any other sanction required by the Act,
divide among the members in specie the whole or any pant of the assers of the
company and may, for that purpose, value any assets and determine how the division
shall be carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he with the like sanction
determines, but no member shall be compelled 1o accept any assets upon which
there is a liability.

INDEMNITY

121,

Subject to the provisions of the Act ani, in particular, section 310 of the Act, but
without prejudice to any indemnity to which a director may otherwise be entitled,
every director, alternate director, secretary, auditor or other officer of the company
shall be entitled to be indemnified by the company against zil losses and liabilities
sustained or incurred by him in the execution or discharge of his duties or in the
exercise of his powers or otherwise in connection with his office including, without
prejudice to the foregoing generality, any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour, or
in which he is acquitted or which are otherwise disposed of without any finding or
admission of any material breach of duty on his part, or in connection with any
application in which relief is granted to him by any court from liability in respect of
any act or omission done or alleged to have been done by him as an officer or
employee of the company,

INSURANCE

122. The directors shall be entitled to purchase and maintain insurance for the benefit of
any persons who are or have at any time been directors, officers, employees or
auditors of the company or any company which is its holding company or its
subsidiary. -

GOVERNING LAW o

123. These Articles shall be governed by, and construed in accordance with, the Law of

England and the company, its officers and‘its members, from time to time, prorogate
the non-exclusive jurisdiction of the English Courss,
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CERTIFICATE OF INCORPORATION
CN CHANGE OF NAME

Company No. 1076936

The Registrar of Companies for England and Wales hereby certifies that
CONT! WAREHOUSING LIMITED

having by special resolution changed its name, is now incorporated

under the name of
CONTITECH POWER TRANSMISSION SYSTEMS LIMITED

Given at Companies House, Cardiff, the 3rd March 1995

Ada bl
i

IR
l‘l l | For the Registrar of Companies

*C010769368"

COMPANIES HOUSE

HCO0GB




Conti Warehousing Limited

(Cornpany Number 1076936)

The following Special Resolution was passed by means of a written resolution signed by the
sole member on 21st February 1995.

It was agreed that the name of the company shouid e changed with effect from 22nd
February 1995 to ContiTech Power Transmission Systems Limited

Eric Adair
Col S
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