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No. 382553

{004% OF ARMS)

CERTIFICATE OF INCORPORATION

T HEREBY CERTIFY, Thab
CARBODIES LIMITED
ig this day Incorporated under the Coﬁpanies Act,
1929, and that the Company is Limited. |
Given under my hand at Ilandudno this fourth day of-

Sepbember One thougand nine hundred and fopfy-three.

1

P, MARTIN

Registrar of Companies,
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATIOF 0 CHAMGE OF NAME

WHEREAS
CARBOPIES LIMITED

was incorporated as a limited company unrder the
Coﬁpanies,Act, 1929, on the Fourth Gay of September,
1943

AND YHEREAS by special resolubion of the Company
and with the approval of the Board of Trade it has
changed its name, ‘

NOW THEREFORE I hereby certify that the Company.
is a limited company incorporated uﬁger fhe name of
B.S.A. CARBODIES LIMITED
Glven under my hand at London, this Twenty-second day

of October Ome thousand nine hundred and sixty-five.

L.S. WHITFIEID

Assigbant Registrar of Companies.
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I hereby certify that

B.S.A, CARBODIES LIMITED
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having by special resolution and with the. apprcval of
the Secretary of State changed its name, is now

incorporated under the nams of
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CARBODIES LIMITED

2

Given under my hand at London the 7TH SEPTEMBER 1973.
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Assigtent Reglstrar of Companies.




MEMORANTUM OF ASSCCIATION ﬁ:
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CARBODIES LIMITED

{as amended by Special Resolubion
passed 26th July 197
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1, The nams of the Company is "CARBODIES LIMITEDY, 13 'ﬁg-
&3 " f

2. The registered office of the Company will be if- ,ﬂ
situate in England. 118 L
‘s i

3. The objects for which the Company is esteblished gl ﬁ
To carry on business as manufacturers, 13 .\
designers and dealers of and in taxicabs and 11 9
ofther vehicles and body prescings for vehicles ¥ i

of all kinds. { $¢

To carry on business as mamuiacturers,
designers, and dealers of and in iron, steel
and non-ferrous alloy castings ard
components of all descriptions, meciisnical
and electrical equipment, metal powders,
metal bearings, precision cubiing and : R 5
lapping machines, building products, cement A P
testing apparatus, lighting apparatus, S
raising and lowering gear, door systems, | S
general equipment for road and rail services : N,
and equipment and metal products of every : S
description. : b

. o — S e E
Tt
e L
it

To carry on business as electrical, mechanical, .
motor, light, heavy and general engineers, * ] I3
founders, smiths, fitters and workers in . oY
metal of all kinds and any obther business in * “

the fields of metallurgy and engineering.
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(4) To acquire and assume for any estate or
interest and to take options over, construct,
develop or exploit amy property, real or
personal, and rights of any kind and the
whole oy any part of the undertaking, assets |
and liabilities of any person and to act and b
carry on business as a holding company. i
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(5) To manufacture, process, import, export, deal
in and store any goods and other things and
to carry on the business of manufacturers,
processers, importers, exporters and atorers P
of and dealers in any goods and other things.
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(6) To acquire end exploit lands, mines and
wmineral rights and to acquire, explore for !
and exploit any natural resources gnd to carry "
on sny business involving the ownership or
pogaession ol land or other immovable property
or bulldings or structures thereon and %o
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(7)

(8)

(9)

(10)

(1D

(12)

(13)

(1)

construct, erect, instal, enlarge, alter angd ui
maintein buildings, plant and machinery and %o :
carry on business ag puilders, contractors ang !
enginesrs.

To provide services of all descriptions and to u
carry on buginess as advisers, ‘consultants, o
brokers and agents of any kind. i

o advertise, market and sell the products of B
the Company and of any other person and to carry £
on the business of advertisers or advertising ~
agents or of a marketing and selling organisation
or of a supplier, wholesaler, retailer, merchant

or dealer of any kind.

To provide technical, cultural, artistic,

educ ational, entertainment or business material,
facilities or services and to carry on any
business involving any such provision,

To lend money, and grant or provide credit and 9
financ ial accommodation, to any person and %o
carry on the business of a banking, finance or
insurance company. ¥

v R ,p.kj' -

To acquire and carry on any business carried on ' i
by a subsidiary or a holding company of the f
Company or apother subsidiary of a holding
company of the Company.

LA s

To enter into any arrangementa with any S
government or authority or person and %o obbain
from any such government or authority or person ::
any legislation, orders, rights, privileges,.
franchises and concessions and to carry out,
exercise and comply with the same.
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To borrow and raise money and accept money on
deposit and to secure or discharge any debt or . .
obligation in any manner and in particular i
(without prejudice to the generality of the ;
foregoing) by mortgages of or charges upon all -
or any part of the undertaking, property and ;
assets (present and fubure) and uncalled capltal:

of the Company or by the creation and issue of
securities.

Te enter into any guarantee, contract of indemnit
or suretyship and in particular (without ' :
prejudice to the generality of the foregoing) .
to guarantee, support or secure, with or withoul;
consideration, whether by personsl obligation or:
by mortgaging or charging all or any part of the&.m: .
undertaking, property and assets (present amnd .. =J
future) and uncalled capital of the Cowmpany o =
by both such methods or in any other manner, thé:!
performance of any obligation or commitments ofy .
and tho repayment or payment of the principal .
amounts of and any premiums, interest, S
dividends and other moneys payeble on or in 5
respect of any securities of, any person, <1
including (without prejudice to the-generalily . -
of the foregoing) any company which is for the - .
time being a subsidiary or a holding company of : -
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(15)

(16)

(17)

(18}

(19)

(20)

(21)

the Company or snother gubsidiary of a holding
company of the Company or otherwise associated

with the Company.

To amalgamate with or enter into partnership or
any profit-sharing arrangement with, and to
co-operate or participate in any way with, and
agsist or subsidise any person.

To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills
of exchange, promissory notes and other

instruments and securities, phether negotiable

or otherwise.

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,
designa, patents, patent rights, inventions and
gsecret processes and to carry on the business of
an inventor, designer or research organisation.

7o invest and deal with the moneys of the
Company not immediately required for the
purposes of its business in or upon such
investments or securities and in such manner
as may from time to time be determined.

To sell, exchange, mortgage, charge, let on
rent, share of profit, royalty or otherwise,
grant licences, easements, options, gervitudes
and other rights over amd in any other manner
deal with, or dispose of, all or any part of the
undertaking, property and assets (present and
future) of the Company for any cons ideration
and in particular (without prejudice to the
generality of the foregoing) for any securities,

To issue and allot securities of the Company

for cash or in paywent or part payment for any
real or personal property purchased or otherwize
acquired by the Company or any gervices rendered
to the Company or as security for any obligation
or smount (even if less then the nowinal amount
of such securities) or for any other purpose.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscriptions
of, or otherwise asgisting in the lssue of,

any securities of the Company or in or about
the formation of the Company or the conduct ox
course of its business, and bto establish or
promote, or concur or participate in establish~

ing or promoting, any company, fund or trust and

to subscribe for, underwrite, purchase or
~therwise acquire securlties of any company,
fund or trust and to carry on the business of
company, fund, btrust or business promoters or
managers and of underwriters or dealers in
securities, and to act as director of and as
gecratary, menager, ro gistrar or trangfer
agent for any other company and to act as
tyustes of any kind and to undertake and
execute any trust.
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{(22)

(23)

(2k)

(25)

(26)

(27)

(28)

all the costs, charges and expenses
gge'ﬁginary and ir}cidental to the promotion s
formation, establishment and incorporation -
of the Company, and %o procure the registra.
tion or incorporation of the Company in or
under the laws of any place outside England,

To grant pensions, apnuities, oxr other
allowances, ipcluding allowances on death,
to any directors, officers or employsees or
former directors, officers or employees of .
the Company or any coumpanuy which at any time
js or was a subsidiary or a holding company
of the Company or another’ subsidiary of'a
holding company of the Company or otherwise
associated with the Company or any predecessor ;.
in business of any of them, and to the relsbions, :
connections or dependants of any such persons, . |
and to other persons whose service or serviceg
nave directly or indirectly been of benefit to - -
the Company or who the Company consgiders have
any moral claim on the Company or to their
relations, connectlons or dependants, and to
ostablish or support any assoclations, S
institutions, clubs, schools, building and &
housing schemes, funds ahd trusts, and to make, cl ]
yments towards insurances or other arrangements ¢

likely to benefit any such persons or otherwise i’
advance the interests of the Company or of its -
Members, and to subscribe, guarantees or pay
money for any purpose likely, directly or
indirectly, to further the interests of the ~= '
Company or of its Members or for any national,’ i
charitable, benevolent, educational, social, o
public, general or useful object. B
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To ceage carrying on or wind up any business or ;
gctivity of the Company, and to cancel any
registration of and o wind up or procure the -
dissolution of the Company in any state or
territory, c

To distribute any of the property of the Comeny .
among its creditors and Members in specle or .

kind.

To do all or any of the things or matbers afores;
said in any part of the world and either 8s. ' &
principals, agents, contractors, trustesdsier

otherwise and by or through trustess, agenvg o

otherwise and either alone or in con;]unctib',%i‘?
others, P

To carry on any other business or activity and -
do anything of any nature which in the opinion [
of the Company is or may be capable of being
conveniently carried on or done in conneotion
with the ahove, or 1ikely directly or inairestll !
to enhance the value of or render MOI® profi.t{lb_ R
all or any part of the Company's undertaking - o .
property or assets or otherwise to advamde e Ly
interests of the Company or of its Mewberfs ...

y
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To do all such other things as in the opinion . 5
of the Company are or may be incidental of -

ET
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conducive to the attainment of the above
objects or any of them.

And it is hereby declared that "company" in this
clause, except where used in reference to this Company,
shall include any partnerahip or other body of persons,
whether incorporated or not incorporated, and whether
domiciled or resident in the United Kingdom or else-
where "person' shall include any company as well as
any other legal or natural person, "securities'" shall
include any fully, partly or nil paid share, stock,
unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, right to
gubgcribe or convert, or similar right or obligation,
Nand" and Yor" shall mean “and/or" where the context
so permits, "other" and "otherwise" shall not be
construed ejusdem generis wheré a wider construction
is possible, and the objects specified in the different
paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited
or restricted by reference to or inference from the
terms of any other paragraph or the name of the  «
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense ag if
sach of the said paragraphs defined the objects of a
separate, distinct and independent company. E

L. The liability of the Members is limited.
5 The share capital of the Company is £101,000

divided into 1,000 Ordinary Shares of £1 each and
100,000 Deferred Shares of £1 each. e
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WE, the several persons whose names, addressses and
descriptions are subscribed, are dpsiroua of being
formed into a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the
number of Shares in the Capital of the Company gset
opposite our respesctive names.

Number of
NAMES, ADDRESSES AND DESCRIPTIONS Shares taken
OF SUBSCRIBERS. by each
Subsgcriber,

ROBERT JONES, One

Heath Close,

Stoneleigh Road,

Coventry.

Manufacturer.

ERNEST JONES, One

82, Kenilworth Road, .

Coventry.

¥Manufacturer,

DATED this 25th day of August, 1943,

WITNESS to the above Signatures :-

JAMES TURNER,
8 The Quadrant,
Coventry.

Solicitor,
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NOTES ON CHANGES OF NAME

Lth September 1943 -  Incorporated with the pame
CARBCDIES LIMITED.

22nd October 1965 -~  Name changed to B.S.A,

CARBCDIES LIMITED,

7th Septewber 1975 -  Name changed to CARBODIES
LIMITED.

NOTES ON CHANGE I SHARE CAPITAL

Incorporated with a share capital of

£100,000 divided into 100,000 Ordinary Shares of
£1 sach.

On 12th July 1973 the 100,000 Ordinary Shares
of £1 sach were converted into 100,000 Deferred Shares

of £1 each and the capital was increased to £101,000
by the creation of 1,000 Ordinary Shares of £1 each,
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ARTICLES OF ASSOCIATION

wwf -
CARBODIES LIMITED
(Adopted 26th July 1976)

o,
mee n Sl PO

1. The Regulations contained in Part II of Table A

in the First Scheduls to the Companies Act 1948
(hereinafter called "the Act"), except where the sams
are excepted or varied by or inconsistent with these
Articles of Association, shall ‘apply to the Compauny.
Unless otherwise indicabted, any reference in these
Articles of Assoc iatlon to a Regulation of Table A
shall be construed as a reference to the Regulation
of that number contained in Part I of Table A in the
First Schedule to the Act.

SHARE CAPITAL

2. (1) The share capital of the Company at the
date of the adopvtion of these Articles of Association
is £101,000, divided into 1,000 Ordinary Shares of
£1 each and 100,000 Deferred Shares of £1 each.

(2) The said Deferred Shares confer on their
holders no right to participate in profits resolved
to be distributed o shareholders and no right to
attend or vote at any general meeting of the Company,
but confer on their holders the right on a return
of capital in a winding up or otherwise to repayment
of the amounts paid up or credited as paid up therson
after payment to the holders of the Ordinary Shares in
such winding up or other return of capital of the sum
of £1,000 per share.

3, Subject to any direction to the conbrary which
may be given by the Company in Gemeral Meeting, all
shares in the capital of the Company for the time
peing unissued shall be under the control of the
Directors, who may allot or otherwise dispose of the
game to such persons, for such consideration and upon
guch terms and conditions as they may determine, and
in particular the Directors may grant to. any person
the opbion to take up any shares for such period and
on such terms and conditions as the Direcyors may
think fit, but so that no share_shall be isgsued at a
discount except in mccordance with Section 57 of the
Act,

MODIFLCATION OF RIGHTS

. If any separate General Meeting convensd
Pur%uant to Rzgulgtion l, of Teble A shall be adjourged
ewing to the fact that the prescribed quorunm was no
present, and if at the adjourned nﬁeting_thg balf an
prescribed quorum shall not be present within ha

(1)
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hour from the time appointed for holding the moeting

" the holders of shares of the class in questiom preggny

in person or by proxy at the adjourned meeting shall
constitute a quorum.

LIEN

. In Regulation 11 of Table A the words "(not pe
a fally paid ggare)" and the wordd " (other than fully

paid shares)" shall be deleted.
CALLS OX SHARES
6. In the first sentence of Regulation 15 of

U s L= SV

ing

Table A the words "except ip So far as may be otherwige

agreed between the Company and any Member in the cage

of any shares held by him" shall be inserted lmmediately

after the words "provided that'.

TRANSFER OF SHARES

7. The instrument of transfer of a share shall be

signed by or on behalf of the transferor and (other

than in the case of fully paid shares) by or on behalf

of the transferee, and the tramsferor shall be deemed '.
to remain the holder of the share until the name of the
transferee is entered in the Register in respect there

All instruments of transfer when registered shall be

retained by the Company. Regulation 22 of Table A ..
shall not apply. '

o

PROCEEDINGS AT GENERAL MEETINGS

8. In Regulation L of Part II of Table A the words®

"provided thabt thers be not less than two persons .
present" shall be inserted after the word “oroxy".

9. Subject Yo the provisions of the Act, a
resolusion in writing signed by all the Members of
the Company who would be entitled to receive notice
of and to attend and vote at a General Meeting at
which such resolution was to be proposed or by their’
duly appointed attorneys shall be as valid and
effegtual a8 1f it had been passed at a General
Meeting of the Company duly convened and held., Any
such resolution may consist of several documents in
the like form each signed by one or more of the

Members or their attorneys, and in the case of a body .

corporate which is a Member gignature shall be
sufficient if made by a 4irector of that body
corporate or by its duly appointed attorney.
Regulation 5 of Part II of Table A shall not apply.

VOTES OF MEMBERS
10, If at any General Meeting any vote shall W

counted which ought not o b
might hav ght not to have been counted or wh

e been reject yvitiate
the resuls jected, the error shall not vi

of the voting unless it be pointed out at;f ;

thg Same meeting and not i
oplnion of the Chairmen o

sufficient magnitude to v
voting. .

n that case unless in the

itiate the result of the

N

f the meeting i% skall be of

pf-?oﬂ 4




DIRECTORS

11. Unless and until otherwise determined by the
Company in General Meeting, the Directors shall be not

iess than two in number. TRegulation of Table A
shall not apply. £ °

12. BEvery Dirsclor ghall have the power to appoint
(1) any other Director or (2) any person approved for
thal purpose by a resolution of the Directore to act
as alternate Director during his absence and at his
discretion to remove such albternate Director, and on
guch appointment being made the alternate Director,
pxcept as regards rermneration and the power to appoint
an alternate, shall be subject in all respects to the
terms and conditions existing with reference to fthe
other Directors of the Company, and every alternate
Director, while so acting, shall exorcise and discharge
all the functiona, powers and duties of the Dirsctor
whom he represents. Any Director acting as alternate
shall have an additional vote fur every Director for
vhom he acts as alternate. An aliarnate Director shall
cease ipso facto to be an alternate Director if his
appointor ceases for any reason to be a Director.

13, Any appointment and removal of an altermate
Director shall be effected by ingtrument in writing
signed by the appointor and gent to or delivered at
the registered office of the Company.

1y, If any Director shall be called upon to
perform extra gervices or make special exertions in
going or residing abroad or otherwise for any of The
purposes of the Company the Directors may arrange
with such Director for auch extra remuneration for
such services or exertions, either by way of salary,
commigsion or the payment of a lump sum of money or
otherwise as they shall think fit.

BORROWING POWERS

i5. The Directors may exercise all the powers
of the Company to borrow and raise monsy, and to
mortgage and charge its undertaking, property and
uncalled capital, and to igsue debenbures, debenturs
atock and other securities, whether outylghy or a8
security for any. debt, liability or obligation of
the Company or of any third party. Regulation 79
of Table A shall not apply.

POWERS AND DUTIES OF DI RECTORS

16. A Dirvector who pursuant £o Regulation 8l (1)
of Table A has declaredpat o meeting of the Directors
the nature of his interest in & conbract or proposed
contract with the Company ahall be entitled to zote
in reapect of that contract or proposed contract,
and 1if he shall do 80 his vote ahall be counted,
and he may be taken into account in ascertaining .
whether or not a guorum is present at the meeting oh
the Directors at which the vebe is taken. P%ragiap 8
(2) and (4) of Regulabion 8l; of Teble A shall no

apply.
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PENSIONS APD ALLOTANCES

17, 'The Directors may grant retiring ponsionn ep
annvities or other allowancea, including ﬂl}owamag
on dsath, to any person or to the widow or copentmng,
of any person in raapect of services renderod hin \
to the Compauy as Managing Dirsctor, Assistant Eenpts
Director or in any other exscutive ofiice or cecplar- g
ander the Company or indirectly os an executivo op “
employes of any subsidiary company of the Company er of
jta holding compaLy (if any). notwithstanding that wy'
~ay be or may have heon a Director of the compmg’ ey
may make payments towarde inrurances or truets for gy -
purpeges in regpoct of such persons and may inclugy
rights in respect of such ponsions, annuities ard .
allowancss in the terms of engagement of any such’
parson. Regulation 87 of Table A shall not apply,

APPOINTMERT AFD REMOVAL OF DIRECTURS

18, The holder or holders for the time being ofe
majority of the Ordinary Shares ac¢ any time and frea
time to time by Memorandum in writing signed by him om-
them and sent to or left at the reglatersd offise fer
the time belng of the Company, or the Cempany by )
resolution in Ceneral Meeting may appoint any perscn
to be a Dirsctor, either to fill a cvausual vacemy in'¥w
numbe: uf the Directora or as an additional Director,

DR T

19. Vithout prejudice to Article 18, any casual
vacanty o3 the number of the Directors may he fillod by
the Directors and the Directors may at any time and

from time to time appoint any porson as an additionusl
Director.

20. The office of a Director shall be vacated In
any of the events following namely :-

(a) 1if he resign his otfice bv writing under his . -
hand sent to or left at the registered office
for the tiwe being of the Company;

(b) Af he be found or hecome of unsound mind or
bacome bankrupt or compound with his ereditore;

{¢c} 1f ho ve prohibited from being a Director by

veason of any order made under Section 188
of the Act;

() if he csase to be a Director by virtus of
Section 185 of the Act.

21, Sublect to Article 20 a Director (howsosver
i:‘\pqilnted) thall remain in office un’il removed by
Menorandum in writing signed by the holder ox holders
for the time being of a majority of the Ordinary
Shares and sent to or left'at the reglstered office

for the “ime being cf the Company or by resolution of
the Company in General Meetinz. v Y

22. Repgulations A
ehall not apply. 88 to 97 (inclusive) of Table

(L) ¥53



long op
Jancos
pondnntg
by him

5 Hanaging
mployrant
ve oy

pany or of
that he
aeny, and
3 for mush
e luda

ong

meh

PPLY.

3

ing of a

1d from

by him or
fice for
by

Ferson
aey in the
lrector,

sanual
filled by

o and

i tional

ated in

lor his
i office

ind or
ireditors;

stor by
3 188

y of

soever
¢ by
holders
ary
yffice
ation of

tble A

68y

PROCEEDIVGS OF DIRECTORS

23, The quorum nacssasary for the transacti
business of the Directors ahs1'L be two Diragtogg :3 e

tha}r elternates. Regulation Y9 of Tabls A shall not
applv.

2li. A Peaolaiion in writing, signed by eithe
*4e Director ~ 1o time baigé enE?%led'to reogizgl
~sclce of a »f the Directors or a majority in
nuober of .. rg, shall be an valid and effectual
ag if 1t hed . . pansed at a meeting of the Dirsctors
duly convensd and held., Any such resolution may consist
of several documents in the 1ilke form signed by one or
more of the Directors or their altermales. Regulation
106 of Tablo A shall not apply.

MANAGING DIRECTOR

25, The Directors may from time %o %ime appoint ome
or more of their body to the office of Managing Dirscter,
or any other executive office, for such period and upon
auch terms as they think fit, and subject to *he
provisions of any sgreement entersd into in ray
particulsr case, moy ravoke such appointwent and such
appointment ahall be automatically determined if a
DPirector so appointed shall cease from any causa to be
a Director but without prejudice to any cleim ho may
have for damages for breach of any contract of service
between him and the Company. Regulation 107 of Table A
ahall not apply.

KOTICES

26. Every notice shall be given by the Company to
every Member entitled %o receive the same by sending it
addreased to that Momber at his registered address by
post, except that in the case of a Membar whone
registered address is outside the United Kingdom of
Great Britain and Northern Ireland every notice shall
bo esent by airmail if feasible, Every notice ment as
aforesaid shall be deemed to have been received ab the
expiration of e period of 2l hours after it was posted
or airmailed, Regulation 131 of Table A shall not

apply.
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