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No: 3024372

The Companices Act 1385

Private Company Limited Ly Shares

ARTICLES OF ASSOCIATICN

{Adopted by Special Resolution passed on 30th June 1995)

of

The Mosaeley Rubber Company Limited *

Incorporated on the 21lst February 1935

Interpxretation

1 In these Articles, if not incensigstent with the subject

oY context:

"Act’ means the Companies Act 1985, as amended or

re-enacted from time to time

‘“A" Shares and "B" Shares’ means the ‘A’ Shares of £1

each and 'B‘ Shares of £1 each of the Company
‘Table A’ ineans Table A in the Schedule to the Companies

(Tables A - F) Regulations 1988

* Name changed Erom Owntrade Limited by Special Resolution

passed on 30Lh June 1995.
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Table A

2 The regulations ccontained in Table A épply to the Company
except in so far as they are excluded by or inconsisteat with
these Articles.

3 Any proposed amendment to or variation of these Articles
or of the Memorandum of Association of the Company shall be
deemed to ke a variation of the zrights attached to the ‘A’

Shares and the ‘B’ Shares.

q Regulations 2, 8, 17, 23, 24, 32(a), 39, 40, 41, S0, &4,
65, 73 to 80 inclusive, B89, 94, 97 and 118 of Table A do not
apply to the Company.

Share, Capital

5 The Company doces not have power to issue share worrants

to bearer.

6 The provisions of saction B9(L) of the Act shall apply to

the Company bul subject Lo the terms of these Articles.

7 The capital of the Company (at the date of adoption of
these Articles) is £20,000 divided into 10,000 ‘A’ Shares of £}
each and 10,000 'R’ Shares of £1 cach.

2 The 'A’ Shares and ‘B’ Shares shall constitute different
classes of shares for the purposes of the Act bhut shall save as
in these Articles expregsly provided confer upon the holders
thereof the same rights and rank pari passu in all raspects.

9 Unissued shares shall he allotted as follows:

9.1 evary allotment shall pe of an equal numbexr of A’ Shares

and 'R' Shares;

9.2 an the occagion of each allotment Lhe *A* Shaves and the

-
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*B* Shares shall be allolLted at the same price (not being at a

discount) and on the same terms as to date for paymenL;

9.3 no shares of either class shall be issued otherwise than
to members holding shares of the same class without the priox

written consent of all the wmembers;

2.4 as between holders of shares of the same class the shaves
of that class being allotted shall be allotted in proportion to
such holders’ then existing holdings of sharces of that <class or
in such other proportions between them as all the membezrs

holding shares of the same class shall agree In writing;

9.5 the maximum amount of relevant securities (as defined by

section 80{2) of the Act) which the directors may allec, grant-
ocptions or sgsubscriptions or conversion rights over or otherwise

deal with or dispose of pursuant to this article shall be the

authorised but as yet unissved Share Capital of the Company at

the date of adoption of these Articles. The authority conferred

on the dirccrors by this article shall expixe on the day

preceding the Ffifth anniversarxy of the date of adoption of thege

Articles.

10 The Company may from time to time by special resolution,
whaether or not all the shares for the time being authorised
shall have been issued or all the shares for the time being
issued have been fully paid up, increase its share capital by

new shares of such amount as the special reseolution prescribes.

11 Except Aaa provided in article 9 the directors shail have
no power to issue unissued shares and phall not allet, grant
optionz or subscriptions or cenversion rights over or ctherwise

dispose of the thenm.

12 The Company shall have a firxst and paramount lien on
every sgharc .for all moneys (whether presently payuble or nok})
called or payable at a fixed time and in respect of that share,

and the Company shall aloe have a first and paramount lien on
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all shares registered in the name of any person [whether solely
or jointly with olthers) for all monevys owing to the Company fLrom
him or his estate either alone or jointly with any other peorsen
vhether as a member or not and whether such moneys are presently
payable or not. The directors may at any time declare any share
to be wholly or partly exempt from Lhe provisions of this
article. The Company’'s lien on a share shall extend to any

amount payable in respect of it.

Transfer of Shares
13 The instrument of transfer of any share shall be executed

by or on behalf of the transferor, In the case of a partly-paid
share the instrument of transfer must alse bc execuced by or on
behalf of the transferee. The transferor chall be deemed to
remain the holder of thc share until the name of the transferea

iz entered in the register of mewbers in respect of it.

14 No transfer of any shares or any interest in any shares
shall be made unless the following provisions are complied with

in respect of such transfer.

11.1 Any membex, or person entitled to shares by way of the
death or insolvency of any member, who wishes Lo tronsfer shares
or any interest in shares (’'the Vendor‘} shall give to the
Company notice in writing ('the Transfer Notice’'). A Transfer
Notice shall constitute the directors the Vendor’'s agents for
the sale of the shares specified in it {’the Sale Shares') ac a
price {'the Sale Price’) Lo he agreed upon by the Vendor and the
directorxs ¢r, in the absence of such agroement, at the price
which the specified experta (acting as experts and not as
arbitrators) cortify to be in their opinion the fair value of
the Sale Sharcs as at the date of the Transfer Notice as between
a willing seller and a willing buyer contracting on arm‘s length
terms, having .egard Lo the fair valuec of the business of the
Company and its pgubeidiaries as a going concern but without
raking into account {if it he the case) chat the Sale Shares

constitute a minority or majority intervest.
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14.2 The "specified experts" means such firm of accountants as,
on the request of the Company, is nominated by the President of
the 1lnstitute of Chartered Accountants in England and Wales.
The Specified Experts shall be instructed to determine whether
the Vendor or the Company should bear, or in what proporticns
they should share, the EBExpert's costs of certifying the fair
value. In making their determinacion the Experts shall have
regard to the efforts made by the Vendors and the remaining
shareholders to agree a fair value. The auditors certificate
shall, in the absence of manifest crror, be binding on all

parties,

14.3 If the specified experts are asked to certify the Sale
Price the Company shall within 7 days of the issue of their
certificate send a copy to the Vendor. The Vendor shall be
entitled, by notice in writing given to the Company within 28
days of the service upon him of the said copy, to withdraw the-
Transfer Notice. The cost of obtaining the certificate shall be
borne by the Company. A Transfer Notice shall not otherwise be
revocable without the consent of all the directors of the
Company, who may impogse such condition to any consent as they
think fit, Jnecluding a condition that the Vendor bears all

asgcclated costs.

14.4 Upon the Sale Price being agreed or certified and
provided the Vendor does not withdraw the Transfer Notice in
accordance with Article 14.3 the dircctoxrs shall promptly, by
netice in writing, offer the Sale Shares to the holders of the
remaining shares at the Sale Price pro xrata to their existing :
holdings and {(if chose holdings are held Jjointly) to those
holdings jointly. The offer shall be open for a period of 28
days f£rom the date of the notice (‘the Acceptance Pericd’'}. If
the offerees within the Acceptance Period apply for all or any
of the Sale Shares the directors shall allocate the Sale Shares
or such of the Sale shares as are applied for amongst the
applications for any of the Sale shares in the case of
competiltinn in proportion to their then existing holdings of

sharxes {as nearly as may be without invelving fractions or
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increasing the number allocated to any applicant beyond that
applied for by him) .

14.5 If within the Acceptance Period the other holders (‘the
Transferces') in respect of all or any of the Sale Shares the
directors shall promptly give notice in writing (‘the Acceptance
Notice’) to the Vendor specifying the number of Sale Shares
applied for and the place and time (being not earlier than 7 and
not lacexr than 28 days after the date of the Acceptance Notice)

at vhich the sale shall be compleled.

14.6 The Vendeor shall be bound ta tranzfer the Sale Shares or
such of the Sale Shares as are applied for to the Transferees at
the time and place specified in the Acceptance Notice and
payment: of the Sale Price fox the Sale Shares {or if some only
of tl= Sale shares have been applied for the corresponding
proportion of the Zale Price for all of the &ale Sharas) shall
be made Lo the directors as agents for the Vender. If the Vendor
fails to transfer the Sale Shares oxr such of the Sale Shares as
are applied for the chairman of the Company or some other person
appointed by the direvtors shall be deemed to have been
appointed attorney of the vendor with full power te execute,
complete and deliver, in the name and on behalf of the Vendor,
trxansfers of the Sale Sharcs or suck of the Sale Shares as are
applied for to the Transfereeas against payment of the Sale Price
or the corresponding proportion of the Sale Price to the
Company. On paywmenlt: ko the Company the Iransferees ghall ba
deemed to have obtained a good discharge for this payment. On
executiion and delivery of the transfers the Transferces sh;ll
be entitled to require their names to be entared in the
register of membaxrs as the bolders by tranafer of the Sale
Shares or such of the Sale Shares as are applied for. TIf the
Sale Shares are tranaferrea to the helder of the shares of the
other «¢lass, they shall automatically be vedesignated on
regiscration of the transfer as shures of the other alass unless
all the issued shares of the Company would then be of only one
class. The Company shall pay the price into a gseparate bank

account in the Company’s name and hold it in trust for the
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Vendor after 'deducting any fecs or expeuses falling to be bLorne
by the Vendor. After the names of the Transferees have been
entered in the register of members in purported exercise of &the
aforesaid powers the validity of the proceedings shall not be

questioned by any person.

4.7 If the offer for the Sale Shares at the Sale Price is
accepted in part only within the Acceptance Periocd, the Vendor
shall be at liberty during the pericd of 6 months following the
expiry <f the Acceptance Poriod to transfer all or any of the
remaining Sale Shares to any person at a price not being less
than a due proportion of the Sale brice. The directors may
reguixe Lo be satisfied that the Sale Shares not applied for are
being Lransferred in pursuance of a bona fide sale for the
consideration gtated in the transfer without any deductien,
rebate or allowance of any kind toc the Purchaser and if not seo
satisfied may zefuse to register the xelevant instrument of
transfer. A director who is or nominated by the Vendor shall
not be’ entitled to vote at any board meeting at which or whose
shareholding in the Company comprise a resolution to the sale is

proposed.

14.8 If the offer of cthe Sale Shares at the Sale Price is not -
be accepted in whole or in part within tlie Acceptance Period the
Vendor for a period of 6 wmonthas following the expilry of the
Aqceptance Period to transfex all or any of the Sale sShares to
any person at a price not being less than the Sale Price. The
directors may reguire to Dbe satisfied that the Sale Shares are
being transferred in pursuance of & hona fide sale for the
congideration stated in the transfer withoutr any deduction,
rebate or allowance of any kind to the Purchaser. If not so
gatinfied rthe directors may refuse to register the ralevant
ingtrument of transfer. A director who is ox is nominated by
the Veador shall nat be entitled Lo vote at any board me.:-ing at

which a resolution considering such sale is proposed.

14,9 Upon transferring any of the Sale Shares to tle
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Transferee or Lo a third party in accordance with che provisions
of this article the Vendor shall procure cthat all directors
appointed by it to the board of the Company shall resign and
pending registration of the transfer shall asgsist (if necessary)
in procuring that directors nominated by the transferee are
appointed in their place.

14.10 Notwithstanding Lthe above, the directors may decline to
register a transfer of any share on which the Company has a lien
or te a person {(not being an existing member) of whom they do

not approve in Lthe reasonable commercial interests of the

Company .

14.1)1 The restrictions on transfer contained in this article
shall not apply to:

14.11.1 a transfer approved in writing by all the members;

14.12.2 a transfer fxrom a holder of ‘A’ Shares to another
holder of ‘A’ Shares and a transfer from the
holder ©f 'B’ Shares (o another holder of ‘B’

Shares;

14.,11.3 a transfer by a corporate member ('the transferor
company’ ) te an associated company (" the
transferee company’) (that is to say a holding

company or any other wholly-owned subsidiary of

any holding company). 1f the transfercr company
and the transfereec company cease to be a
agsociated the transferee company shall be deemed
Lo have givem a Transfer Notice immediately priowr
to that event in rcépect of all shares
l trancfcrred (o it unless it re-transfers the

shares vo the transferor company;

}4.11.4 a transfer by a corporate member to a cowpany

formed to acquire the whole or a substantial part

i of its undertaking and assets as part of a scheme

o
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of amalgamation or reconstruction

it must be proved to the reasonable satisfaction of the
directors that the transfer bona fide falls within one of these

exceptions.

14.12 For the purpeses of this arvicle the following shall be

decmed to be a relevant event:

14.12.1 a direction (by way of renunciation nomination or
otherwise}) by a member entitled to an allotment
or transfer of shares to the effect cthat all
shaves or any of the shares be allotted or issued
or transferred to some person other than himself;

14.22.2 a sgale or other disposition of any heneficial
incerest in a share (whether or not for
considexation) by a member otherwise than in
accordance with the above provisions and whether

ar not made in writing;

14.12.3 a corporate member ortering into liquidation
{othex than a members* voluntary liquidation for
the purposes of reconstruction ox amalgamation)
or an administrative receiver or a receiver being
appointed over any of its assets or an

administration order beging made against it;

14.12.4 the death or bankruptcy of a member or of a joint

ownaer of any Shares.

The Trancfer Notice shall be deemed to relate ::o0 all the shares

held by the member referred to.

14,13 If a relevant cevent occurs in reclation to & membex, he
shall be deemed to have given a Transfer Notice in respect of
all shares of each class held by him or by any nominee for him

immediately prior to the avenu.
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14.14 Any Transfer HNotice deemed to have been given under
paragraphs 14.11.3 or 14.13 of this article shall be decmed to
contain a provision binding on the Company chat unless all the
Sale Shares comprised in it are sold by thz Company pursuant to
this article nonc shall be sold. Paragraph 14.3 of this article
shall not apply in so far as it entitles the Vendor to withdraw
the Transfer Notice. Where a mewmber gives a Transfer Notice in
circumstances where a Transfer Notice would otherwise be deemed

to have bheen given by him he shall not be cntitled teo withdraw

it,

14.15 For the purnoss of ensuring that a transfer of shares is
duly authorised kw. under, or that ne circumstances have arisen
whereby a Transfer Notice iz deemed to have been given
hereunder, the directors may require any member or the legal
representatives of a deceased member or the liguidator of any
corporate member or any person named as transferee in any
transfer lodged for registration, teo furnish te the Company such
information and evidence as the directors may think fit
regarding any wmactex they deem relevant to such purpose.If the
information or evi&ence being furnished co the satisfaction of
the directors within a reasonable time after such request; the
directors shall be entitled to refuse Lo register the Lransfer
in gquestion. In case where no transfer is in question or if the
information or evidence discloses that a Transfer Notice ought
to be given in respect of any shaxes the dircctors shall be
entitled within a reussonable time Lo require Dby notice in
writing given to the registered holder that a Transfer Notice be
given in respect of the shares concerned. A director who ia or
i.s nominated by the Vendor ox the holder of the shares concerned
shall not be entitled to vote at any board meeting at which a
resolution considering the registration of a Lransfer or (in
case no transfer is in question) Lo require by notice in writing
that a ‘Transfer Notice he given in respect of the shares
concerned is proposed. If the directors require that a Transfer
Notice be given oL the expiration of the month and the

provisions of this arxticle shall take effact accordingly.
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14.16 Subject to paragraph 14.15 of this article the directors
shall register any transfer made pursuant to or permitted by

this article, but shall rcfuse to register any other transfer.

General Mestbings

15 The powers of consolidation, division, sub-division and
cancellation of ths share capital of the Company conferred by
regulation 32(b}, (¢} and (d}) of Table A shall be excrcised by
gspecial resclution.

16 o business shall ke Lransacted art any general meeting
unless the requisice quorum is present. Two members present in
person or by proxy {or, in the c¢ase of a wmember, by
representative duly appointed in writing) shall be a guorum for
all puxposes, providaed that so long as the issued shave capital
of the Company is divided inte 'aA' and 'B' Shares, one member is
the holder of an ‘A’ Share and the other the holder of & ‘B’
Share. Where all the holders ¢f a c¢lass have waived in writing
the guorum requiraement in relation to that clasa the waiver
shall be effcctive for the meeting or particular business or

otherwise as specified in the waiver.

17 If within half an hour from the time appointed for a
general meeting a quorum is not prasent the meeting shall stand
adjourned to the same day f{or if that day is a holiday tc the
next following working day) in the next week but one and at Cthe
same time and place or to such other date time and place as the
directors determine ({not being more tham 30 days noxr less than
10 days after Lhe date appointed for the general meeting unless
agread by the holdexs of not less than nine tenths in nominal
value of the shares entitled to vote at the meeting) if che
adjourncd meeting a quorum of one ‘A' sharaholder and one ‘B’
sharcholder is not present within half an hour from the time

appointed for Lhe meeting the members present shall be a quorum,

18 Where a mecting is adjourned under article 17 for 10 days

or more, not leass than 7 days’' notice of the adjourned meeting

- 11 -
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shall be given as in the case of an original meeting.

19 The ‘A’ shares shall not confer the right te vote either
on a show of hands or on a poll upon a resolution for the
appointment or removal from office of a ‘B’ dircctor (as defined

in article 28).

20 The ‘B' Shares shall not confer the right to vote cither
on & show of hands or on a poll upon a resolution for the

appointment or removal from office of an ‘A’ irector

(as
defined in article 26}.
21 If at any meeting any holder of any ‘A’ Shares is nou

present in person or by proxy the votes cxercisable on a pell in
respect of the 'A’ Shares held by members present in person or
by proxy shall be pro tanto increased s¢ that such ‘A’ Shares
shall tcgether entitle.such members to the same aggregate number
of voles as could be cast in respect of &all the ‘A’ Shares if

all the holders thereof were present.

22 If ab any meoting any holdex of any ‘B’ Shares is not
prescnt in person or by proxy the votes exercisable on a poll in
respect of the ‘B’ Shares held by members present in person by
proxy shall be pro tanto increased pe that such ‘B’ Shares shall
tegether entitle puch memhers to the same aggrogate number of
votes as could be cast in respect of all the 'B' Sharen if all

the holders were present,

23 A resolution shall not be validly passed unless at least
one helder of ‘A’ Shares and at lecast one holder of ‘B' Shares

shall vote in its favour.
Directore

24 Of the directors helding office at the date of adoption
of these Articlus Messwys Hepburn, Ronaldson and MeClung shall be
deasignated as ‘A’ directors and Messrs Williams, Hughes ond

layrigson as 'B' dircctors. Their appointment shall be Lreated
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as having taken place under articles 26:and 28 respectively.

25 The directors shall unless otherwise determined by a

special resolution of the Company be not more than six in number.

26 The holders of a majority of the ‘A’ Shares may from Lime
Lo time appoint any person to be a director but o that not more
than three persons shall at any one time hold office by virtue
of an appointment by holders of ‘A’ Shares under this article.
Each person holding cffice pursuant to bthis arcicle is herein

called an ‘A’ director.

27 Each ‘A’ director may at any time be removed from office

by the holders of a majority of the *A‘ Shares.

28 The holdexs of a majority of ‘B‘ Shares may from time to
time appoint any person to be a director but so that not more
than three persons shall at any one time hold ofifice by virtue
of an appointment by the holders of ‘B’ Shares under cthis
article. Each pexson holding office pursuant to this article is

herein called a ‘B’ director.

29 Each ‘B! director may at any time be removed from office
by the holders of a majority of the ‘B’ Shares.

o An appointment ox removal shall be made in writing under
the hands of the holders for the time being of the shares in
whaom the power of appointment or removal is vested, or their
duly authorisad agents and shall take effect on and from the
date on which notice in writing thereof is lodged at the
registered office of the Company or delivered to thc secretary

or to a meeting of the directors.

3 Regulation 82 of Table A shall be amended by the addicion

of the following:

The remuneration shall be divided amongst the directors

in  such pruportions and manner as the directors
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unanimously determine or in default of such determination
equal ly, except that any divector holding offi~e for less
than a year or other period for which remuneration is
paid shall rank in such division in propeortion to Che
fracvion of such year or other period during which he has
held office. Any director who, at the reguest of Lthe
directors, performs special services or goes or resides
abroad for any purpose of the Company wmay receive guch
cxtra remuneration by way of salary, commission or
participation in profits, or partly in one way and partly

in another, as the directors may determine,

3z A director does not require any shareholding
gualificatjon, but is nevertheless be entitled to notice of and

shall ke entitled to attend and speak at any general meeting.
Bowexre and DuLies, of Directors

33 Subject to the provigsions of the Act a director may
contxact with and participate in the profits of any contract or
arrxangement with the Cowpany as if he were mot a director. A
director wmay vote in respect of the contract or arrangement,
where he has previously disclosed his interest to the Company,
or n reapect of his appointment teo any office or place of
profit under the Company. ile may alsc pe counted in the quorum

at any meeting at which the matter is considered.

Alternate diractors

34 Any director {other than an alternate director) way
appoint oany person to be an alternate director and may remove
from cffice an alternate director so appointed by him. When an
alternate director is alsé a dircctor or acts as an alternate
director for wmore than one director, he shall have one vote for
every director so represented by him {in addition to his own
vote if he is himselt a director). Wwhen acting he shall be
considered as two directors for the purpese of making a guorum

if the quorum execeeds two,
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of 48)

Dioqualification of directeora
35 Regulation A1 of Table A shall be amended by substituting

for paragraphs (c}) and (e}:

{c) he kecomes, in the opinien of all his co-dircctors,
incapable by reason of mental disorder of discharging his

duties as a director; or
{e) he io otherwise duly removed from office.

A director shall not be reguired te vacate hias office or be
ineligible for re-election, and no peracn be . ineligible for
appointment as a director, by reason only of his attaining or

having attained any particular age.

Procoedings of dirogtors

36 Regulation 88 of Table A shall be amended by substituting

for the sentence:

It shall not be necessary to give notice of a meeting to a

director who is absent from the United Kingdom
the following sentence:

Notice of eavery meeting of directors shall be given to cach
direetor including directoxs who arve aboent fxom the United
Kingdom and have given the Company their addresses outside the
United Xingdom.

37 Quentions arising at any meeting of the directors or of
any committee shall be deocided by a majority of votes of the
directoxs present, The chairman shall not have a second ox
capting wvote and article 068 of Table A ghall be wodified
accordingly, but:

(1) if at any meeting of the directors or of any committee

- 15 =
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any 'A' director is not present in person or represented
LY an alternate director Lhe votes of the ‘A’ director or
‘A’ directors present in person or represented by an
alternate director shall be pro tanto increased so that
such ‘A’ director or ‘A’ directorn shall be entitled to
cast the game aggregate number of voles as could be cast

by the 'A’ directors if they were all prescnt;

(ii) if at any meeting of the directors or of any committec
any 'B' director is not present in person ¢r rcpresented
by an altermate director the votes of the ‘B‘ director or
'B' directors present in perscn or roepresented by an
alternate director shall be pro tanto increased so that
such 'B' director or ‘B’ directors shall be entitled to
cast the same ayggregate number of votes ss could be cast

by the 'B’ directors if thay were all pragsent,

38 The cquorum nccessary for the transaction of business at
any meeting of the directors or of any committee is two ‘A
directors and twe ‘B’ directors and Regulation 8% of Table A
shall be amended accordingly.

39 The woxds ‘of £illing vacancies, or' ghall be omicted
from regulation 90 of Table A,

it io: o

40 2Yhe words ‘special resolution’ wghall be substituted for
the words ‘ordinary resolution’ in regulation 110 of Table A. On
any occascion when shares are allotted and distributed c¢redited
as fully paid pursuvant to the provisions of regulation 110 of
Table A f(as amended by this article} the shaves allotted to
holders of ‘A’ Shares shall be or be deoignated ’'A’ Shares and
the ghaxes allotted to holders of 'B' Shares ghall be or be
deaignated ‘B’ Sharea.

- 16 -
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41 Any notice regu.zsé by these Articles to be given by the
Company may be given by any vieible form on puaper, includinyg
telex, facsimile and electronic mail. A notice communicated by
jmmediate transmisnion shall be deemed to be given at the time
it is transmitted to the person to whom it ins addressed.

Regulations 111 and 112 of Table A shall be amended accordingly.
Indeunity

42 Subject to the provisions of the Act but without
prejudice to any indemnity to which a director may otherwise be
entitled, every director, secretary, auditor or other officer of
the Company is entitled to be indemnified by the Company againoct
all losses and liabdilities sustained or incurred by him in the
execution of his duties or in the exercise of his powers or
otherwise in conncction with his office including, but without
prejudice to the gemerality of the foregoing, any liabilirvy
inmurred by him (a) in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
wnich he is acquitted ox which are otherwise disposed of without
any finding or admission of any material breach of duty on his
part or (b) in conmnection with any application in which rellef
is granted toc him by the court fxom liability in respeot of any
act or omission done or alleged to be done by him as an officer

or employee of the Company. The Company may purchage and

. maintain for any person to whom this article applies insurance

against any liability in reaspect of which he is entitled to he
indemnificd.

- 17 -
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No 3024372
THE COMPANIES ACTS 1985 and 1589
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
THE MOSELEY RUBBER COMPANY LIMITED ¥
2 The name of the Company is "The Moseley Rubker Company
Limited".

2 The registered oJlfice of the Cowpany will be situated in

England and Wales.

3 The object of the Company is to carry on business as a
general commercial company. In particular, but without
prejudice to the generality of the foregoing, the Company
has the [ollowing objects:

ta) (i) T¢ carry on husiness as general merchants and
mercantile agents, contractors, manufacturers of
and merchants and dealers in any and every kind
of article of any dageription and wmaterial,
merchants and dealerxs in raw material of every
kind, haulage and transport contractors,
warehousemen, wharfingers, ship and barge owners,

ship agents and any other trade or busineas

+ Nawme changed from Owntrade Limited by Special Resolulion

passcd on 30Lh June 199%
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whatsogvar which can in the opinion of the
Directors be advantageously carried on by tLhe
Company in connection with or as ancillary to any
of the above businesser or the general business

of the Company.

(id) To carry on all or any of the businesses of
manufacturers, mercantile and other  agents,
factor:, distributors, shippers, importers,
exporters, consignors, buyers and sellers
{wholegale and retail), charterexs, shipowners,
warehousemen, merchancs, builders, developers ol
and dealers in commodities, merchandise, goods
and articles of all kinds whether manufactured in
whole or iIn part or whether grown, cultivated,
taken, processed oy produced in any part of the
world; to desl in commodities of all kinds which
can conveniently be dealt with in connaction with
any of the aforesaid businesses ox which may be
required by customers or for persons dealing with
the Company; to earry on and execute all kinds of
ceommercial, trading, financial and other
cperations; and generally to carry on any other
trade or bhusineas whatacever which way seem to
the Directors capable of being carried on
advantageously in connection with the above
buginesses, or calculated directly or idindirectly
to enhance the value or facilitate the
realisation of any of che Company's propercy or

rights,

() T¢ purchase, take on leasa or in exXchange, hire or
otherwise acquire and held, for any estate or Iinterest,
and manage any lands, buildings, servitudes, easemenlis,
rights, privileges, concessions, machinery, plant,
stock~in-trade and auy herictable or wmoveable real or

pergonal property of any kind.




(e}

{(g)

{e)

(L)

To purchase or otherwise acgquire, dispose of, protect,
extend and renew any patents, registered designs, tLrade
marks, and service marks (whether registered or net)
copyright, design right or any similar property rights
including thoge subgisting in inventions, designs,
drawings, performances, computer programmes,
seml-conductor topographies, confidential informaktien,
business names, goodwill and the style of presentation of
goods or services and applications for protection thereof
which may scem to the Company capable of being used for
any of the purposes of the Company, or the acguisition of
which may seem calculated directly ox indirectly to
benafitt the Company and te use, exercise, devzlop,
receive or grant licences in rvegspect ¢of or otherwise Lurn
to account any of the same for any purpose whatsoever,
whether manufacturing or otherwise, which the Company may
think calculated directly or indirectly to achiaeve these

objects. .

To form, subgidise and assist companies, syndicates or
other bodies of all Xinda and to issue on commission or
othorwise wnderwrite, subscribe for and take or guarantee
the payment of any dividend orxr intexrest on any shares,
stocks, debentures or other ¢apital or gecurities or
ohligations of any such companies, syndicates or other
bodies, and Lo pay or provide for brokerage commission

and underwriting in respect of any such issue.

To cnler inte partuerships or into any arrangement for
sharing profits, union of interests, co-operation or
otherxwige with any person cr company for the purpose of
carrying on business within any of the objects of the

Company.

To carry on any other business which may seem Lo the
Company capable of Dbeing conveniently carried on in
connection with the above or calculated dircectly or

indireetly to enhance the value of or render profitable




24-03-96

any »f the Companv’s property or rights.

(g) T¢ purchage or cotherwise acquire and undertake all or any
part of the Dbusiness, propervy, liabilities and
transactions of any person, body or cowmpany carrying on
any business which this Companv is authurised to carry
on, or possessed of property, assets or rights suicable

for any of the objects of Lhe Company.

(k) To develop, work, improve, manage, lerse, wortgage,
charge, pledge, Lurn Lo accounk or otherwise deal with
all or any part of the property, assets or rights of the
Company, to surrender or accept surrender of any lease or
cenancy or rights, and to sell or deal with the propexty,
assets, business, rights or undertaking of the Company,
or any part thereof, and on such terms and fcr such
considerations as the Company may think fit, and
including for cash or shares, debentures or securities of

any other company. [

(i) To bulld, construct, erect, maintain, alter, replace or
remove any buildings, works, offices, erections, plant,
machinery, teools, eguipment or otLherwigse as may seem
desirakle for any of the businesses or in the interests
of the Company, and to manufacture, buy, sell, lease or
otherwise acguire and generally deal in any plant, tools,
machinery, goods or things of any description which may
be conveniently dealt with in connection with arv of Che

Company’s objects.

{3) To ma.;.age and conduct the affairs of any companies,
£irms, bodies and persons carrying on Dbusiness of any

kind whatsocevex, and in any part of the world.

(k) To entexr into, rarry on and participate " in financial
transactions and dealings and operations of all kinds and
to Lake any steps which may be conzsidered aexpadient for

carxying inte affect sueh transactions, dealings and




(1)

(m)

operations including, without prejudice teo the generality
of Lhe foregoing, borrowing and lending money and

entering into contracts and arrangements of all kinda.

To borxrow oxr raise money in such manner as the Company
shall think fit and in particular by the issue (whether
atL par or at a premium or discount and feor such
consideration as the Company may think fit) of bonds,
debentures or debenture stock (payable to bearer or
otherwise}, mortgages, or chavges, shares or other
saocuritics, perpetual or otherwise, and, if the Company
thinks fit, c¢harged upon all or any of Lhe Company's
property (both present and future} and undertaking
ineluding its uhcalled capital and further, if so chought
fit, convertible intc any stock or shares or securities
of the Company or any other company, and eollaterally or
further to secure any obligations of the Company by a

Lxust deed or other assurance or pledge.

To guarantee or otherwise support or secure, ecither with
or without the Company xrecceiving any consideration or
advantage and whether Dby persconal covenrant or by
mortgaging or charging all or part of the undertaking,
propercy, assets and rights prescrt and fucure and
uncalled capital of Lthe Ceompany or by both such methods
or by any other means wbhatscever, the liabilities and
obligations of and the payment of any aoneys whatsoever
(including but not limited Lo capital, principal,
premiums, interesgt, dividends, costs and expenses on any
stocks, shares or securities)'by any person, firm of
company whatgoever inanluding but not limited to any
company which is for the time being the holding company
or a subhsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of Lthe Company’s holding
company or is controlled by the same person or porsons ag
control the Company or is otherwlse associated with the

Company in its business.
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{(n)

(o}

{p}

(q)

(1)

To grant indemnities of every description and to

undertake obligations of every description.

‘"o make, draw, accept, exchange, condorse, negotriate,
execute and issue promissory notes, bills of exg¢hange or
other negotiable instruments or payment orders and to

receive money on deposit or loan.

To pay all or any ecxpensas incurred in connection with
the formation and promotion and incorperation of the
Company and to pay commission to and remunerate any
person or company [Lor services rendered in underwriting
or placing, or éssiscinc_f Lo underwrite or place, any of
the shares in the Company’s capital or any debentures or
other securities of the Company, or in orxr aboutk the
formation or promotion of the Company or the conduct of

its business.

To pay for any property or rights acguired by the Jompany
in guch manner as the Company may think £it, including
payment either in caah or £ully or partly paid-up shares
with or withoul preferred or deferred rights in respect
of dividend or repayment of capital or otherwise, or by
an securitiecs which the Company has power Lo issue, or
partly in one mode and paxtly in anothex and generally on

such terms as the Company may determine.

To accept paymenk for any property or rights sold or
otherwise digposed of or dealt with by the Company in
suclh manner as the Company may think fit, including
payment either in cash, by instalments oxr othexwise, or
in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred rights
in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debencures or
debenture slLock, mortgages or othey securities of any
company or corporation, or partly in one mode and parxtly

in another, and geanerally on guch taerms as the Comnany
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{s)

{v)

(u)

{v)

(w}

may dectermine.

While the Company remains a private company, and subject

to the provisiens of the Companies Act 1985, to:

(i) remunerate or undertake any person, firm or
company rendering sexrvices te Lche Company,
whether by cash payment or by the allotment to
him it or them of shares or securities of the
Company credited as paid in full or in part or

otherwise; and

(ii) give financial assistance {within the meaning of

section 152{(1}{a), Companies Act 1285}.

To make loans or donations, cither in cash ozr of other
assets, to, ©r enter into any arrangements whatsoever for
the benefit of, such persons and in sdch cases whatsoover
as the Company may think directly or indirectly conducive

to any of its objects or otherwise expedient.

To distribute among the members in epecie any property of
the Company or any preceeds of sale, disposal or
realigation of any property of the Company but so that neo
distribution amounting to a reduction of capital be made
except with the sanction (if any} for the time being

required by law,

Te subsecribe for, purchase or otherwise acquire, take,
hold, or sell any ghares or stock, honds, debentures or
debenture pgtock, or other gecurities or obligations of
any person, firm, government or othcr authority or issuer
{(including any subsidliary of Lhe Company} and to invest,
deal with or lend any of the moneys of the Company in
such manner, with or without security and on such terms

as the Company may think £it.

To amalgamate with any other company whose cbjects are or




24-053-96

{x)

(y}

(z)

{aa)

{ab)

include objects similar to those of the Compaxny or which
i poseessed of property, assets or rtights suitable fou
any of cthe purposes of the Company and on any terms

whatsoever.

To procure the Company or any branch or representative of
it to be registered or recognised in any country or place

abroad or with any applicable regulatory authority.

Te obtain any provisional or other order oxr Act of
Parliament of the United Kingdom or of the legislature of
any other Scate oxr jurisdiction for enabling the Company
Lo carry any of its objects into effect, or for elfecting
any modifications to the Company’'s conaticutien, or for
any other puvrpese which may seem expedient, and to oppose
or make represantations in connection with any
proceeding, proposal or application which may seem
calculated, directly or indirectly, ro prejudice the

Company'’s interests,

To appeoint any person or persons, firm or firma, company
oxr ccompaniées to be tha attorney oxr agent of the Company
and to act as agents, managers, secretaries, contractors

or in similar capacity.

To insure the life of any person who way, in the opinion
of the Company, be of wvalue to the Company as having or
holding for the Company interests, goodwill or influence

oxr other assels and Lo pay the premiuwns on sugh insurance,

To establish and maintain or procure the establishment
and maintenance of contributory o©r non-contributory
pension or superannuaticon funds for the benefit of cthe
persons referred to below, Lo grant emoluments, pensions,
allowances, donaltions, gratuties, loans and bonuses to
such persons and to make payments for or towards
ingurance on the life or llves of such persons, to

establish, subgidise, subseribe to or otherwise aupport
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any institution, associacien, socialy, club, other
establishment, or fund, the support of which may, in the
opinion of the Company, be calculated directly or
indirectly to benefit the Company or any such persons, or
may be connected withh any place where the Company carries
on business; to institute and maintain any inscitution,
association, society, ¢lub or other establishment or
profit-sharing scheme, share incentive scheme or
employees’ share scheme calculated to advance the
interests of the Company o1 to benefit such persons; to
institute and maintain or assist in the institution o °
maintenance of any scheme calculakted to promote the
purchase or holding of shares of or securities in the
Company by the public, any gection thereof or such
persons; and, gubject ot the provisions of the 5Act, to
lend monay or make payments to, or guarantes or give an
indemnicy- in respect of, or to give any financial or
other assistance Lo, any such persons or trustees on ~
their behalf or any other person, for the purposes of, or
to facilitate the inatitution ¢r maintenance of, any such
schemes; to join, participate in and subsidise or assist
any assoclation of employers ox employees or any trade
asgociation; and to subscribe or guarantee .woney for
charitable or bhenevolent objects or £or any public,
general or useful object or for any exhibition; the said
persons are any persons vho are or were at any time in
the employment oxr service of the Company or of any of its
businasses or of any company which was or is for the time
being the holding company or a subsidiary (both as
defined by section 736 Cowmpanies Act 1985) of the Company
or of the CUompany’s helding company or is otherwise
assocliatad with the Company or any of ita businessoes or
who are or were ab any time diroctors or officers of the
Company or of such other company or business as
aforesaid, or holding or who hold or who held any
palaried cmployment or office in the Company or such
other company or business, and the families (including

former spouses) of them or any persen who is or was
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dependent on them.

{ac} To purchase and maintain insurance for the benefit of any
persons who are or were at any time directors, officers
or employees of the Company or any other company which is
a subsidiary cor subsidiary undertaking of the Ceompany ov
in which the Company has any interest, whether dircect or
indirect, or who are or were at any time trustees of any
pension fund in which any employee of the Company or of
any other such company ox subsidiary undertaking are or
have been interested indemnifying such persons against
liakility for negligence, default, breach of duty or
breach of trust or any other liabilities which may bhe

lawfully insured against.

(ad) To take, make, execute, enter into, commence, carry on,
proseculte or defend all steps, claims, demands,
contracks, agreements, negotiations, legal and other
proceedings, compromises, arrangements and schemes and co
do all other acts, matters and things which shall at any
time appeayr conducive cor expedient for the advantage or

protection of che Company.

{ae) To do all or any of the above things in any part of the
world and either as principals, agents, attorneys,
contractors, txustees, or otherwise, and either alone ox

in conjunction with others.

(af} To do all such acts or things as are incidental or
conducive to the attainment of the ahove objects oxr any
of them.

It is hereby declared thal:

(i) the word “company“ in this c¢lause, except where

used in reference to the Company, shall be deemed
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(11}

to include any partnership or other body of
persons, whether incorporated or not
incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether now exiscing or

hereafter to be formed; and

the objects set forth in each sub-clause of this
clause shall not be restrictively construed, bul
the widest interpretation shall be given thereto
and they shall not, except where the context
expressly so requires, be in any way limited or
restricted by application of the ejusdem generis
rule or by reference to or interference from any
other object or objects set forth in such
sub-clause or from the terms of any other
sub-clause or by the name of the Cowpany; none of
such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall
be deemed subsidiary or ancillary to the objects
or powers ménticned in any other sub-clause, but
the Company shall have full power to exercise all
or any of the objects conferred by and provided
in each of the sald sub-clauses as if c¢ach such
sub-clause contained the objects of a separate

company .

4 The liability of the mambere is limited.

5 ‘the share capital of the Company is £20000 divided into

10000

"AW  Qrdinary Shares of €1 each and 10000 "B“

Ordinary Sharea of £1 each, *

* The authorised share capital was increased from £100 by an

ordinary resclution passed on 30th June 1995
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we, the entity whose name, address and description is
subscribed, are desirous of being formed into a Company
in pursuvance of this Memorandum of Association and we
agree to take the number of sharez in the capital of the

Company set opposite our name.

Number of Shares

NAME, ADDRESS AND DESCRIPTICN taken by Subscriber
QF SUBSCRIBER (in woxds)
Nortorn Rose Limited One

Kempson House

PO Box 570

Camomile Straet

London BEC3A 7AN i ‘Keeffe

{authorised signatory)

DATED Lhis 13t¢h Februaxy 19855

WITNESS to the above Signature

Francig Dickenpon
Kempson Houge

PO Box 570
Camomile Strect

London EC3A TAN

Trainee Solicitor




