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COMPANIES HOUSE {the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 20086 (the "Act”), the directors of the Company (the
"Directors") propose that the following resolutions are passed as written resolutions of the Company,
having effect as special resolutions ("Special Resolutions”)

SPECIAL RESCLUTION
1 THAT the articles of association of the Company (the "Articles") be amended by deleting all the
provisions of the Company's memorandum of association which, by virtue of Section 28 of the Act,
are to be treated as provisions of the Articles

2 THAT the regulations annexed to this resolution be and are hereby adopted as the new articles of
association of the Company in substitution for and to the exclusion of the Articles

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Special
Resolutions

The undersigned, was at the time the Special Resolutions were circulated entitled to vote on, and hereby
irrevocably agree to, the Resolutions -
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Date

For and on behalf of Wattg Ayres Limited
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NOTES

You can choose to agree to all of the Resolutions or none of them but you cannot agree to only
some of the Resolutions If you agree to all of the Resolutions, please indicate your agreement by
signing and dating this document where indicated above and returning it to the Company using one
of the following methods -

. By Hand delivering the signed copy to Gareth Cook at Pinsent Mason LLP, 3 Colmore
Circus, Brrmingham B4 6BH, or

. Post returning the signed copy by post to Gareth Cook at Pinsent Mason LLP, 3 Colmore
Circus, Birmingham B4 6B8H

If you do not agree to all of the Resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement
Unless, by 28 days after the Circulation Date, suffictent agreement has been receved for the

Resoclutions to pass, they will lapse If you agree to the Resolubions, please ensure that your
agreement reaches us before or during this date
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THE COMPANIES ACT 1985 AND THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

CERTIFIED TO BE A TRUE AND COMPLETE
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MOBILE INDUSTRIAL TYRES LIMITED insent Masons LLP

adopted by Written Resolution dated
Ly @Jmmfj 2011
1 PRELIMINARY
11 In these Articles
Articles means the articles of the Company,
Board means the board of directors of the Company,
the Company means Mobile Industrial Tyres Limited (company number 02573544},
Conflict has the meaning set out in Article 7 1,

electronic communications means the same as in the Electronic Communtcations
Act 2000,

Group means all companmes forming part of the group of the Ulttmate Parent,
Secretary means the secretary of the Company (if any),

Statutes means the 1985 Act and any provisions of the 2006 Act for the time being in
force and every other act for the tme being n force concerning companies and

affecting the Company,

Table A means Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as at the date of adoption of these Articles,

The 1985 Act means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being In force,

The 2006 Act means the Companies Act 2006 including any statutory modification or
re-enactment thereof for the time being n force, and

the Ultimate Parent means Trelleborg AB (pub!)
12 The regulations contained in Table A (the “Regulations”) shall apply to the Company
save In so far as they are excluded or modified by or inconsistent with the Articles

hereinafter contained and such Regulations and Articles shall be the Articles of
Association of the Company

Mobile Industnal Tyres Limited




13

21

22

23

24

31

32

51

52

Regulations 3, 24, 40, 41, 65-67 inclusive, 73-78 Inclusive, 79, 80-81 inclusive, 89,
90, 94, 103, 118 and the last sentence of Regulation 84 shall not apply to the
Company

SHARES
The share capital of the Company i1s divided into ordinary shares of £1 each

Each share in the capital of the Company shall rank pan passu in all respects
including but not himited to voting nghts, payment of dvidend and the distnbution of
assets on a winding up

Subject to the provisions of the Statutes, the Company may issue shares which are to
be redeemed or are liable to be redeemed at the option of the Company or the holder
on such terms and in such manner as the Company, before the 1ssue of such shares,
by special resolution shall determine

The lien conferred by Regulation 8 of Table A whereby the Company shall have a first
and paramount lien on every share (not being a fully paid share) for all moneys
(whether presently payable or not) payable at a fixed time or called in respect of that
share shall attach to fully paid shares and to all shares registered in the name of any
person indebted or under liability to the Company whether he be the sole registered
holder thereof or one of two or more joint holders and shall extend to all monies
presently payable by him or his estate to the Company

NOTICES

In every notice calling a general meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and vote 1s
entitled to appoint one or more proxies to attend and vote instead of him and that a
proxy need not also be a member All notices and other communications including
electronic communications relating to a general meeting which any member is entitled
to receive shall also be sent to the directors of the Company in therr capacity as such
notwithstanding that such directors may be absent from the United Kingdom In the
event that any such director 1s absent from the United Kingdom, such notice shall be
served on him at such address as the director may notify to the Company from time
to tme or, f no such address i1s notified, at the registered office of the Ullimate
Parent Regulation 88 shall be modified accordingly

It shall be necessary to give notice of a meeting of the directors or of a committee of
directors to a director who ts absent from the United Kingdom at such address as the
director may notify to the Company from time to time  If no such address is notified,
the director will be deemed to have waved his nght to receive notice of the meeting
Regulation 88 shall be modified accordingty

TRANSFER OF SHARES

The directors may in ther absolute discretion deciine to register any transfer of any
share whether or not it 1s a fully paid share

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present One
person, being a member or a proxy for a member or a duly authorised representative
of a carparation, shall be a queorum

If withun half an hour from the time appointed for the meeting a quorum 1s not present,
the meeting, if convened upon the requisition of members, shall be dissolved In any
other case it shall stand adjourned to the same day in the next week at the same ttime
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and place or to such other day and at such other time and place as the directors may
determine If at the adjourned meeting a quorum 1s not present within half at hour
from the time appointed for the meeting the meeting shall be dissolved

It shall not be necessary to give any notice of an adjourned meeting and Regulation
45 of Table A shall be modified accordingly

A poll may be demanded by the chairman or by any member present in person or by
proxy and entitied to vote and Regulation 46 of Table A shall be modffied accordingly

Any corporation which 1s a member of the Company may by resolution of its directors
or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
Company, and the person so authorised shall be entitted to exercise the same
powers on behalf of the corporation which he represents as that corporation could
exercise If it were an individual member of the Company

The instrument appointing a proxy and any authornty under which it s executed or a
copy of such authority certified notanially or In some other way approved by the
directors (which for the avoidance of doubt may be a simple power of attorney) may
be deposited at the registered office of the Company or, If the registered office Is not
the place of the meeting, at the place of the meeting immediately before the time for
holding the meeting and Regulation 62 of Table A shall be modified accordingly

Subject to the provisions of the Statutes, the Company may by ordinary resolution
declare dividends in accordance with the respective nghts of the members, but no
dividend shall exceed the amount recommended by the directors

The appointment of an auditor shall be subject to approval by the Company n
general meeting

The Company may by ordinary resolution In accordance with Section 485(4) of the
2006 Act appoint an auditor or auditors

The Company may by ordinary resolution in accordance with Section 239 of the 2006
Act ratify the conduct by a director of the Company amounting to negligence, default,
breach of duty or breach of trust in relation to the Company This does not affect any
other enactment or rule of law imposing additional requirements for valid ratsfication
or any rule of law as to acts that are incapable of being ratified by the Company

The Company may in accordance with the Statutes alter or amend its Memorandum
of Association and Articles of Association by special resolution

The Board shall submit the annual accounts, and directors’ report, prepared,
approved and signed on behalf of the Board in accordance with the Statutes, to the
Company in general meeting for approval

The Board must each year, at a time to be agreed, confirm that prevaling Group
policies, manuals and recommendations have been duly adopted by the Company

Subject to Article 515, the following operative and legal decisions must be the
subject of prior Board approval

514 1 the granting of signing powers,
5142 to the extent lawful, the allocation of any decision-making powers of the

Company including, without imrtation, 1Issuing bank mandates and authorising
spending,
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5143 to the extent lawful, the delegation of responsibiity including, without
limitation, delegating responsibility for environmental or working environment
Issues,

514 4 the Company acquinng or divesting itself of companies, land or other major
assets In this Article a “major asset” 1s to be determined by the Board on a
case by case basis,

514 5 the Company making investments, which exceed the authonty granted from
time to time to the managing director of the Company,

514 6 the Company entertng into a long-term contract, the duration of which 15 In
excess of three years and/or entering into contracts of a very high value In
this Article “very high value” I1s to be determined by the Board on a case by
case basis,

5147 the Company entering into other major agreements, that do not fall wathin
Article 514 6 In this Article a “major agreement” 1s to be determined by the
Board on a case by case basis,

514 8 the Company entenng into any loan agreement or any other financing
arrangement, and

514 9 the Company initiating or settling proceedings, Iitigatron, arbitration, (or other
legal process n which the Company 1s engaged), In each case where the
intiating or settling 1s in excess of €50,000

If, for whatever reascn, such prior Board approval 1s not obtamned tn relation to a
matter outlined in Article 5141 - 5149, such decisions must be retrospectively
reviewed by the Board and, if approved, subsequently ratified by the Board

Unless and untl the Company in general meetng determines otherwise, the
Company shall have a compliance officer, who will be responsible, inter aha, for the
internal corporate governance requirements of the Company and producing the
corporate governance report {as required by the Ullimate Parent)

The Company must ensure that the levels of authonty of the Company are
periodically, at a time to be agreed, revised and the Group standards, as at that date,
are secured

DIRECTORS

The guorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two

A director need not hold any shares of the Company to qualify hum as a director but
he shall be entitled to receive notice of and attend at all general meetings of the
Company

The directors may in accordance with the rules of the Ultimate Parent's treasury
department exercise all the powers of the Company to borrow or raise money and to
mortgage or charge its undertaking, property and uncalled capital and subject to
Section 551 of the 2006 Act, to 1ssue debenture, debenture stock and other secunties
as securnity for any debt, liability or obligation of the Company or of any third party

Without prejudice to the obligatton of any director to disclose his interest in
accordance with Sections 182-187 (inclusive) of the 2006 Act, a director may vote as
a director in regard to any contract, transaction or arrangement in which he s
interested, or upan any matter ansing thereout, and if he does so vote, his vote shall
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be counted and he shall be reckoned In calculating a quorum when any such
contract, transaction or arrangement 1s under consideration

The office of director shall be vacated if the director

651 ceases to be a director by virtue of any provision of the Statutes or becomes
prohibited by law from being a director, or

652 becomes bankrupt or makes any amrangement or composition with his
creditors generally, or

653 n the opinion of all the other directors becomes incapable by reason of
mental disorder or illness or injury of discharging his duties as director, or

654 resigns his office by notice in writing to the Company, or
655 leaves the service of the Ultimate Parent or its group of companies, or

656 shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held during that
peniod and the directors resolve that his office be vacated

The Company may by ordinary resclution of which special notice has been given in
accordance with Section 312 of the 2006 Act remove any director before the
expiration of hus period of office notwithstanding anything in these Articles or in any
agreement between the Company and such director Such removal shall be without
prejudice to any clawrn such director may have for damages for breach of any contract
of service between him and the Company

The members, may by memorandum in writing at any time and from time to time
appoint any person who 1s willing to act as a director of the Company, either to fill a
casual vacancy or as an additional director, or remave any director from office  Such
memorandum must be signed and delivered to the Company's reqistered office or
produced to a meeting of the directors Such appointment or removal shall take
effect forthwith upon delivery or production of the memorandum or at such later time
{(if any) specified in such memorandum

A director appointed to fill a casual vacancy or as an additional director shall not retire
from office at the annual general meeting next following hts appointment

No person shall be or become incapable of being appointed a director by reason only
of his having attained the age of seventy or any other age nor shall any special notice
be required in connection with the appointment or the approval of the appointment of
such person and no director shall vacate his office at any time by reason only of the
fact that he has attained the age of seventy or any other age

The continuing directors cor a sole director may act notwithstanding any vacancies in
their number but, f the number of directors i1s less than the number fixed as the
quorum, the continuing directors or director may act only for the purpose of calling a
general meeting

The directors may delegate any of their powers to committees consisting of such one
or more persons (whether directors or not) as they think fit References in these
Articles to a committee of directors shall include a committee of persons as referred
to In this Article and references to a director as a member of such a committee shall
include a person as so referred  Regulation 72 shall be modified accordingly

Any director may participate in a meeting of the directors or of a committee of the
directors by means of a conference telephone, video conference system or similar
communications equipment whereby all persons participating in the meeting can hear
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and speak to each other A person so participating shall be deemed to be present in
person at such meeting and shall be entitled to vote or be counted in the quorum
accordingly Such a meeting shall be deemed to take place where the largest group
of those partictpating 1s assembled or, if there 1s no such group, where the chairman
of the meeting then 1s

DIRECTORS' CONFLICTS OF INTERESTS

The drrectors may, in accordance with the requrements set out in this Article,
authornse any matter proposed to them by any director which would, if not authorised,
involve a director breaching his duty under Section 175 of the 2006 Act to avoid
conflicts of interest (“Conflict™)

Any authonsation under this Article will be effective only

721 the matter in question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisions of these Articles or in
such other manner as the directors may determine,

722 anyrequirement as to the quorum at the meeting of the directors at which the
matter I1s considered 1s met without counting the director in question, and

723 the matter was agreed to without his voting or would have been agreed to f
his vote had not been counted

Any authorisation of a Conflict under this Article may (whether at the time of giving
the authonisation or subsequently)

731 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the Conflict so authorised,

732 Dbe subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine,

733 Dbe termunated or vaned by the directors at any time

This will not affect anything done by the director prior to such termination or vanation
In accordance with the terms of the authonsation

In authonsing a Conflict, the directors may decide (whether at the time of giving the
authornisation or subsequently) that if a director has obtained any information through
his involvernent in the Conflict otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person the director 1s
under no obhgation to

741 disciose such information to the directors or to any director or other officer or
employee of the Company,

742 use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authorise a Confiict they may provide, without imitation (whether
at the time of giving the authornisation or subsequently) that the director

751 s excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,
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752 s not given any documents or other information relating to the Conflict,

753 may or may not vote (or may or may not be counted In the quorum) at any
future meeting of directors n relation to any resolution relating to the Conflict

Where the directors authorise a Conflict

761 the director will be obliged to conduct himself in accordance with any terms
imposed by the directors 1n relation to the Conflict,

762 the director will not infringe any duty he owes to the Company by virtue of
Sections 171 to 177 of the 2006 Act provided he acts in accordance with
such terms, imits and conditions (if any) as the directors impose in respect of
its authornisation

A director 15 not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he denves from or in cannection with a
relattonship involving a Conflict which has been authorised by the directors or by the
Company In general meeting {subject in each case to any terms, imits or conditions
attaching to that authonsation) and no contract shall be hable to be avoided on such
grounds

EXECUTION OF DOCUMENTS

A document may only be validly executed by the Company if it 1s signed by a director
and the Secretary of the Company, or by two directors of the Company

A director or Secretary of the Company who executes a document in contravention of
this Article 8 may be required to account fully to the Company

INDEMNITIES

Subject to the provisions of the Statutes but without prejudice to any indemnity to
which a director may otherwise be entitled, the Company may with the prior written
consent of the General Counsel for the Ulhmate Parent from time to tme indemnify
every director, auditor or other officer of the Company against all costs, charges,
losses, expenses and habilities incurred by him In defending any proceedings,
whether civil or criminal, which relate to anything done or omitted to be done or
alleged to have been done or omitted to be done by him as an officer ar auditor of the
Company and in which judgment 1s given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach of duty
on his part) or in which he 1s acquitted or in connection with any application under
Section 144(3) or (4) of the 1985 Act or Section 1157 of the 2006 Act
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