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{u} Hore insert:
** A Solintor of the
‘*Snpreme Court”
(er  in  Scotlund
*an LEnrclled Law
‘¢ Agent”) * engngod
“in the formation ™

or
* A porson named
“in the Articlos of
* Asgociation as a
“Diraotor or
* Secretary.”

Declared at

3,

ADAMI FLGTOHER GRIZNTALGH  of

23 Acresflald

Bolion. Lancashire Solicitor

De solemnly and sincerely declare that I am (%).8.Solicitor of

the,Supreme Court engared in the formation

wawra

of .. G. & P.

BARKER

Limited, and that all the requirements of the Companies :Act, 1929,

in respect of matters precedent to the registration of the

said

Cowpany and -incidental therete have been complied with, and I make

this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the “Statutory Declarations Act, 1835.”

of Lancaster

Bolton in the Cowunty

the.....L1th

beesssassnsas

w—daiy of

June

19.48
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THE STAMP ACT 1891.

(5¢ & 55 Vicr,, Cm. 39.)

\ N N
" Pominal Capital

T

...... o, & P, . BARKER -

LIMITED.

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

NOTE.—The Stamp Duty on the Nominal Capital is I'¢n Shilh’ﬂgs for every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Associaticn or other
Document when the Company is registered,
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THE NOMINAL CAPITAL

or

is £ 4,500, ... .. divided into .....4,500. ...

Shares of... 81eu... each.

Description ., g e .........

Dated the .. ... ... ZZ ﬁ day Ofu. /Q""‘f/

19.48.,

* This Statement should be signed by an Officer of the Oompany.
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G. & P. BARKER LIMITED

1. The name of the Company is “G, & P. BARKER LidireD.”

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

England.

8. The objects for which the Company is established are—

(3) Yo enter into and carry into effect, with such (if any)

()

{cy

(v)

modifications or alterations as may be agreed upon, an
agreement already prepared and expressed to be made
between Peter Barker of 9 Newland Drive, Over
Hulton near Bolton in the County of Lancaster of the
one purt and this Company of the other part, a draft of
which has been subscribed with a view to identification
by the signatories to this Memorandum of Association
and to carry on, develop and turn to account the
business of sack and hag manufacturers and merchants
carricd on the said Peter Barker at Daubhill Sack
‘Works, Bella Street, Bolton aforesaid and ‘the assets
comprised in the said agreement.

To carry on all or any of the trades or businesses
of sack and bag merchants and makers and manu-
facturers -of and dealers in and importers and
repaivers of sacks, bags, packing cnses, hoxes, hessian,
twine, cord, rope, plasties, cloth, wool, worsted, varn,
linen, felt, leather, shoddy, canvas, cotton, tape,
webbing, textiles and {abrics, salvage for paper making
and other purposes and gencrally of materials articles
commodities and things of all kinds and of every
deseription capable of being used for the above-
mentioned trades or businesses or any of them.

Yo carry on business as general coopers, makers of and

dealers in barvels and containers of all kinds.

Yo carry on all or any of the trades or businesses of
Joiners, carpenters and paper makers and dealers in
timber, wood, wood-pulp, boxes, bags, sacks,
portmantedux, trunks, suitcases, attache-cases, satchels,
travelling cases, and all or any fittings of all descriptions
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and-

To nanufscture, grow, import, buy, sell, ‘exchange,
clean, repair, alter, remodel or otherwise deal in any
plant, machinery, materials, articles or things capable
of being conveniently made used or sold in any of the
businesses or trades aforesaid.

T'o carcy on any other trade or business whatsoever
which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with the
Company’s business or any branch or department
thereof.

T ercct, comstruct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient for
the Company’s business, and to contribute to or subsidise
the erection, construction and maintenance of any of
the above.

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business.

To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a
premium or discount, and for such consideration and
with and subjeet to such rights, powers, privileges and
conditions as may be thought fit, debentures or deben-
ture stock, cither permanent or redeemable or repayable,
and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

"T'o issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations havine
dealings with the Company, or in whose busincsses o?‘

undertakings the Company is interested, whether
directly or indirectly.

To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the
obligations and contraets of customers and others,
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To make advances to customers and others with or
" without security, and upon such terms as the Company
may approve, and generally to act as bankers for
customers and others.

To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schiemes (whether contmbutory or non-
contributory) with 2 view to providing pensions or other
benefits for any such persons as aforesaid, their
dependents or connections, and to support or subscribe
to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be caleulated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club or.
other establishment or profit-sharing scheme calculated
to advance the interests of the Company ov its officers
or employees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To 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 pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares,
with or without pletelred or deferred or guaranteed
rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the Company has
power to issue, or partly in one mode. and partly in
another, and generally on such terrog as the Company
may determine.

To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or guaranteed
rights in respect of dividend or repayment 6F capital or
otherwise, or in debentures or morigage debentures or
debenture stock, mortgages or other securities of any
compauy or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with "any shares, stock or securities so
acquired.

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, fivm or
person carrying on or proposing to carry on any business
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within the objects of this Company, and to acquize and
hold, sell, deal with or dispose of shares, stock or
securities of any such compeny, and to guarantee the
contraets or liabilities of, or the payment of the divi-
dends, interest or capital of any shares, stock or seeurities
of and to subsidise or otherwise assist any such company.

To establish or promote or coneur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or any of
the assets and liabilities of this (‘ompany or the
promotion of which shall be in any manner calcelated
to advance directly or indirectly the objects or interests
of this Company, and to acguire and hold or dispose of
shares, stock or seeurities of and guarantee the payment
of the dividends, interest or capital of any shares, stock
or securities issued by or any other obligations of any
such company.

"To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, lisbilities and
transactions of any person, firm or company carrying on
any business which this Company is authorised to carry
on.

T'o sell, improve, manage, develop, turn te account,
exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fit.

To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase (for
fully or partly paid-up shares of otherwise) of all or a
controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership, or

any arrangement of the nature of partnership, or in any
other manner.

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

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees
contractors or otherwise, and either alone or in con:
junction with others, and either by or through agents
sub-contractors, trustees or otherwise, '
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(z) 'To do all such other things as are incidental or conducive

to the above objects or any of them.
4. The liability of the members is limited.

5. The share capital of the Company is £4,500, divided into
4,500 shares of £1 each. The shares in the original or any increased
capital may be divided into severs] classes, and there may be attached
thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or

otherwise.

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

respective names.

A
]

| Number of Sharos
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

taken by each
Subscriber.
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G. & P. BARKER LIMITED

PRELIMINARY.
1. Subject as hereinafter provided, the regulations eontain‘e&
in T'able A in the First Schedule to the Companies Act 1929 (herein-
after referred to as “I'able A’’) shall apply to the Company.

2. Clauses 18, 19, 35, 45, 47, 48, 50, 39, 64, 63, 66, 69, 72 and
82 of T'able A shall not apply to the Company, but the Articles
hereinafter contained, and the remuining clauses of Table A, subject
to the modifications hereinafter expressed, shall constitute the
regulations of the Company.

8. The Company shall enter into and carry into effect an
agreement under the seal in the terms of the agreement referred to
in Clause 3 (a) of the Memorandum of Association, subject to such,
if any, modifications or alterations as the Directors may think fit,
whether made before or after the execution thereof, and every member
of the Company shall be deemed to assent to and approve of the said
agreement and any modifications made therein as aforesaid.

PRIVATE COMPANY,

4. The Company is a **Private Company’’ within the meaning
of Scction 26 of the Companies Act 1929, and accordingly (1) no
invitation shall be issued to the public to subscribe for any shares or
dehentures of the Company ; (2) the number of the members of the
Company (not including persons who are in the employment of the
Company, and persons who, having been formerly in the employment
of the Company, were while in that employment and have continued
after the determination of that employment to be members of the
Company) shall be iimited to fifty, provided that, for the purposes of
this provision, where two or more persons hold one or more shares in
the Company jointly they shall be treated as a single member ; and
(8) the right to transfer the shares of the Company is restricted in
manner and to the extent hereinafter appearing.

SHARS.

5. In Clause 2 of Table A the words “‘Ordinary Resolution’”
shall be substituted for the words *“Special Resolution®® where those
words first oceur.

6. The shares shall be at the disposal of the Dircetors, and (save
as otherwise directed by the Company in General Mecting) they may

allot or otherwise dispose of them to such persons at such times and
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generally on such terms and conditions as they think proper, subject
nevertheless to Axticle 4, and to the provisions of the agreement
referred to in Article 8 as to the shares to be allotted in pursuance
thereof, and provided that no shares shall be issued at a discount,
except as provided by Section 47 of the Companies Act 1929.

7. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute ox
conditional, for any shares in the Company, provided that the eom-
mission does not exceed 10 per cent. of the price at which such shares
are issued, or an amount equivalent thereto, and such commission
may be paid, in whole or in part, in cash or fully or partly paid shares
of the Company, as may be arranged. The statement required by
Section 48 of the Companies Act 1929 shall be duly delivered to the
Registrar of Companies for registraiion, and Section 42 of the same
Act shall where necessary be duly complied with, and the amount
of any such commission shall be stated in the balance sheets and annual

returns of the Company as required by Sections 44 and 108 of the same
Act. .

8. No person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or
recognise any equitable, contingent, future or partial-interest in any
share or any interest in any fractional part of a share, or (except only
as by thesc presents otherwise expressly provided) any other right in
respect of any share except an absolute right to the entirety thereof
in the registered holder.

LIEN.

9, In,Clausc 7 of Table A the words ““(not being a fully paid
share)”’ and the words *“ (other than fully paid shares)’’ shall be deemed
to be omitted.

TRANSFER OF SIHHARES.

10. Subject to the restrictions of these Axlieles, shares shall be
transferable, but every transfer must be in writing in the usual
common form, or in such form as the Dirvectors shall from time to
time approve, and must be left at the registered office of the Company
accompanied by the certificate of the shares to be transterred and such
other cvidence (if any) as the Directors may require to prove the
title of the intending transferor.

11, A share may be tranferred by o member (or other person
entitled to transfer) to the said Peter Barker or any of his three sons
namely George Barker, Alfred Barker or Peter Barker the Younger
or any other person epproved by them or a majority of them or by
the survivors or survivor of them or by a majority of such survivors,
but save as aforesaid no share shall be transferred to any person unless
and until the rights of pre-emption hereinafter conferred shall have
been exhausted. .

12. Except when the transfer is made pursuant to Article 11,
the person desiring to transfer any sharc (hercinafter called ““the
retiving member?’’) shall give notice in writing (hereinafter ralled »
transfer notice) to the Company of such desive. A transfer notice
shall constitute the Company the agend of the reliring member for
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1%, If the Compeny shell not within the period of two months
after a trandfer notice has been given find 2 purchaser for ibe a,lfare
and give nutive as aforesaid the retiring member shall at any fime
within Three months after tbe expiration of the szid Two months be at
liberty subject to Article 20 1o sell the share to any perwn and at any
prive and transfer the same accordingdy.

15. The Directors may within ihree months after the death
of = member regiire his personal Tepresentutives io serve 2 ansfer
notice relating o 21l or such proportion of the shares of the deceasad
member as the Directors shall think it and if the personal represents-
fives do not comply forthwith with such regunesis ihey shall be
demned to have served the Company with a transfer notice relatimg
to 2l the shares of the deceased member, and soch personal
representatives shall e deemed to be the retiring member for ihe
purposes of these Arficles.

16. In any case where the purchase money for any shares to be
transferred to 2 purchaser as aforesaid exceeds” £3500 the purchaser
shall have the option of paying such purchase maoney as to £3500 upon
the execution of the transfer and as to the balanee fopether wxith
interest thereon or on such part thereof as for the time being remains
owing at the rate of £4 per cent. per annum by three equsl yearly
mstalments at intervals of one year each, the first instalment to be
paid one year after the execution of the transfer, the interest acerued
up to date being paid with each such instalment, and ¢he punctual
payment of such instalments and interest being secured by the bond
of the purchaser together with an equitable charge on the shares so

purchased, the certificate relating thereto being deposited with the
retiring member.

17. Shares comprised in any transfer notice shall be dealt with
as follows s —

(1) They shall in the first place be offered to the said Peter
Barker, and in the second place to the Directors
generally ; ‘

(2) If and so far as any such offer ag aforesaid shall not be
accepted by the said Peter Barker or the Directors or
some or one of them such shares or those not accepied
shall be offered to the persons then holding the
remaining shares in the Company as nearly as may be
in proportion to their holding of shares in the émn-
pany, and the Directors shall make sueh arrangements
as regards the finding of a purchaser for any ¢

r
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accepted by a holder of shares to whom they shall have
been offered as aforesaid within the tme Jimited by
sub-paragraph () hereof as they shall think just and
reasonable.

(8) Shares offered to the Directors generally as aforessid
shall be offcred to them collectively and individually
but so that in case of competition they shall rank parl
passu for nscceptence and the shares shall so far as
possible be distributed equally among them and the
destination of any balance which cannod be so
distributed shall be glecidcd by lot;

(4) Every such offer shall be personal to the individual
entitled thereto snd not transferable or transmissible
and shall be open for acceptance for twenty-eight days
only and it not accepted within that time shall be
deemed to be declined.

18. At the Ordinary General Meeting in each year the
Company shall by resolution fix the price at which the shares of each
class for the time being forming part of the capital of the Corapany
may be purchased in pursuance of u transter notice. 'The sum fixed
as aforesaid at the Ordinary General Meeting last preceding the
service of a transfer notice shall, for the purpose of these Articles be
deemed to be the fair value of any share comprised in such transter
notice. XE no sum shall have been so fixed the fair value shall be
such a sum as may be agreed upon by the retiring member and the
Directors, or in default of agreement, such sum as the’ Auditor for
the time being of the Company shall certily by writing under his
hand to be in his opinion the fair selling value thereof as between a
willing vendor and a willing purchaser, and, in so certifying the
Auditor shall be considered to be acting as an expert and not as an
arbitrator, and accordingly the Arbitration Acts 1889 to 1984 shall
not apply. : '

19. If in any case the retiring member refuses or neglects on
tender of the purchase money or such security as aforesaid to transfer
any shares for which the Company has found a purchaser the
Directors may suthorise some person to execute a transfer of the
shares to the purchaser and may give a good receipt for the purchase
meney of such shares and may register the purchaser as holder thereof
and issue to him a certificate for the same and thereupon the purchaser
shall become indefeasibly entitled thereto. The retiring member shall
in such case be bound to deliver up his certificate for the said shares
and on such delivery shall be entitled to receive the said purchase
money or security as oforesnid but without interest except as afore-
said, and if such certificate shall comprise any shares which he has
not become bound to transfer as aforeseid the Company shall issue
to him o balence certificate for such shares.

90, The Directors may, in their discretion, and without
assigning any reason, refuse to register a transfer of any share to any
person whom it shall in their opinion be undesirable in the interests
of the Company to admit to membership. The Directors may refuse
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PROCEEDINGS AT GENERAL MEETIKGS.

23, No busizess shall be iransscled st 2ny General Meeting
unless 2 quorum of members is preseat zit the fime when the mesfing
proceeds fo busdness. Two members persopally present shail be =
quoreEn.

24. The Chatnman of the Boand of Direciors shall preside af every
General Meehing, but 7 2t any meeting be shall not be present within
fifteen mimsies aiter the Sme appointed for holding the sfne or shall
be unwiling &p 2et as Chairman, the members preseat shall chooss
some Direstor, or if no Director be present, or if 211 the Directors
present decline to tzke the chair, they shail choose some member
present o be Chairman of the weeting.

.25.  Atany General Mecting a resolution put to the vote of the
meeting sball be decided on a show of hands, unless a poli is {before
or on the declaration of the result of the show of hands) demanded by
the Chairmzn or by at least two members personally present and
entitled to vole at the meeting or by the holder or holders present in
person or by proxy of at least one-twwentieth part of the issued ordinary
share capital of the Company, and unless 3 poll is so demanded s
declaration by the Chairman that a resolution has on a show of hands
heen carried, or carried unanimously, or by a particular majority, or
lost, or not carried by a particular majority, and an entry to that effect
in the minute hook of the Company, shall be conclusive evidence

thereof without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

VOTES OF MEMBERS.

26. T'he instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writine
or if the appointor is a corporation, either under its common seal ;;
under the hand of an officer or attorney so authorised. No person
shall act as a proxy unless cither he is entitled on his own behalf to be
present and vote at the meeting at which he acts as proxy, or he is
appointed to act at that meeting as proxy for a co:rpomt:ion. but a
proxy for or representative of a corporation, unless entitled on his
own behalf to be present and vote at the meeting, shall not act, a.\‘cépt
for the corporation which appointed him,
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DIRECTORS.

27. Unless and until otherwise determined by the Company
in General Meeting, the nuniber of the Directars shall not be less
than two nor move than four. "The follewing shall be the first
Directors of the Company, that is to say—The said Peter Barker of
9 Newland Drive, Over Hulton near Bolton aforesaid Sack and Bag
Merchant the said CGeorge Barker of 9 Newland Drive aforesaid ;
the seid Alfred Barker of 3 Newland Drive aforesaid; and the said
Peter Barker the Younger of 11 Newland Drive aforesaid.

28, Subject to the provisions herein contained in respect of
the powers of a Governing Director, the remuneration of the
Directors shall from time to time be determined by the Company
in General Meeting, and unless otherwise directed any such
remuneration shall be divided amongst them as they may agree, or,
failing agreement, equally. The Directors shall also be entitled to
be repaid all travelling and hotel expenses reasonably incurred by
them respectively in or about the performance of their duties as
Directors. “

99. The qualification of a Director shall be the holding of
shares of the Company of the aggregate nominal value of at least
£3500, and it shall be his duty to comply with the provisions of
Section 141 of the Companies Act 1929. A Director may act before
acquiring his qualification.

GOVERNING DIRECTOR.

30. 'The following provisions shall have effect:—

(1) The said Peter Barker shall be the Governing Director
of the Company until he resigns office or dies or ceases
to be the registered holder of shares of the Company
of the nggregate nominal value of at least £1,000, and
whilst he retains the said office he shall have authority
to excreise all the powers authorities and discretions
by these presents expressed to be vested in the Directors
generally, and all the other Directors, if any, for the
time being shall be bound to conform to his directions
in regard to the Company’s business.

(2) The said Peter Barker whilst he holds the office of
Governing Director may from time to time and at any
time appoint any other persons to be Directors of the
Company and may define, limit and restrict their
powers and may fix and determine their remuneration
and duties, and may at any time remove any Director
howsoever appointed and may at any time convene a
General Mecting of the Company. Xvery such
appointment or removal must be in writing under the
hand of the said Peter Barker.

(8) If the soid Peter Barker shall vesign the office of
Governing Director he shall become an Ordinary
Director.

(4) If the said Peter Barker dies whilst he holds the office of
Governing Director he may by his ‘Will or any Codieil
thereto appoint any person to be Governing Director
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i his place and direct and determine what shall be the
powers authorities and diseretions of such Governing
Director and what his remuneration and quelification
and how long he shall be entitled {0 hold office and in
detault of such direction and determination such
appointee shall only have the powers of an Ordinary
Director.

(5) 'The remuneration of the said Peter Barker whilst he
holds office ot Governing Director shall be at the rate
of £850 per annpum with such additiona} sum or sums

ag the Company :n General Meeting ghall from time to
time determine.

(6) It and when there is not 2 Governing Dirvector which
event is hereinatter referred to as -the termination of
the original management the other Directors if any,

then in office chall [Forthwith convene a General
Mecting of the Company for the purpose of electing 2
Roard of Directors, and if they do not convene such
mezeting within fourteen days alter the termination of
the original management, any fwo members may
convene such meeting.

(1) On the ermination of the original management the

Directors shall have power from time to time and at
any time to appoint any other persous to, be Directors,
but so that the total number of Directors shall not at
any time exceed five.

(8) Clauses 78 to 80 inclusive of Table A shall not apply
1o a Governing Director.

POWERS AND DULIES OF DIRECTORS.

31. Clause 68 of Table A shull apply subject to the provisions
of Article 80 but shall be modificd by omitting therefrom all the words
therein after the words ““from any cause o be a Director.”

42. (1) 'The Directors from time to time, and at a0y time, may
provide through Liocal Boards, Attorneys or Agencies for the manaoc‘-
ment of the affnirs of the Company abroad, and way appoint z:,nv
persons to be members of such Local Boards or as Attorneys c;r
Agents, and may reniove ANy persons so appointed and nppoint others
in their ploce, and may fix their remuuneration. The Company may
exereise the powers conferred by Sections 82 aud 108 of the Companies

Act 1929, and those powers shall accordingly be exercisable by the
Directors,

(2) The Divectors from time to time, and at any time, may
delegute to any such Local Board, Attorney or Agent suy of the
powers, authorities and diseretions for the time being \,ﬁs'tcd in the
Directors, tnd any sueh delegation may he made on such terms and
subject to such conditions s the Direclors wny think fit and ey
include a power o sub-delognte, and the Divectors may a;. any timlse

annul Or vary any such delegition, bt no person dealing in good faith

gnd without notice of such annulment. or vavistion shall be affected
thereby. '




DISQUALIFICATION OF DIRECTORS.

88.  Subject as herein otherwise provided or to the terms of any
subsisting agreement the office of a Director shall be vacated—

(1} If by notice in writing to the Company he resigns the
office of Director,

(2) If he ceases to be 2 Director by virtue of the Companies
Act 1929, Section 141.

(8) It he absents himself from the meetings of the Directors
during a continuous period of six months without
special leave of absence from the other Directors, and

they pass a resolution that he has by reason of such
absence vacated office.

(4) Ii he becomes bankrupt or insolvent, or enters into any
arrangement with his creditors.

(3) If he is prohibited from being a Director by an order
made under any of the provisions of the Companies
Act 1929, Section 217 or Section 275.

(6) If he is found lunatic or becomes of unsound mind.

84. A Director may hold any other office or place of profit under
the Company, except that of Auditor wupon such terms as to

remuneration, tenure of office and otherwise as may be determined
by the Board.

85. A Director shall be capable of contracting or participating
in the profits of any contract with the Company in the sume manner
as if he were not a Director, subject nevertheless to the following
provisions, namely : (1) He shall declare the nature of his interest in
any contract or proposed contract in which he is interested in manner
required by, Section 149 of+the Companies Act 1929, and (2) after
he has become interested therein he shall not vote as a Director in
respect of the contract or proposed contract or any matier arising
thereout, and it he do so vote his vote shall not be counted. The
said prohibition against voting shall not, however, apply to the
agreement referred to in Article 8 or any matter arising thereout,
or to any contract or arrangement for giving security to a Director
for advances made or to be made by him to the Company or for
liabilities or obligations (whether by way of guarantee or otherywise)
ineurred or assumed or proposed to be incurred or assumed by him
on behalf of or for the benefit of the Company, or to any contract
for or relating to the subscription by a Director (whether absolutely
or conditionally) of any shares or debentures of the Company or of
any company in which this Company is interested or to any contract
or arrangement with regard to his remunecration whether as Governing
Director, Ordinary Director or Managing Divector and it may at any
time be suspended, relaxed or removed to any extent and on any
terms or conditions by the Company in General Meeting.

PROCEEDINGS OF DIRECTORS.

86. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed shall

be two.
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87. A resolution in writing signed by every member of the
Board shall have the same effect and validity as a resolution of the
Board duly passed at a meeting of the Board duly convened and
constituted.

SECRETARY.

88, 'I'he said George Barker shall be the first Secretary of the
Company.

The Directors may from time to time or at any time appoint &
person to act temporarily as substitute for the Secretary for the time
being of the Company, and any person so appointed shall, while so
acting, be deemed for all purposes to be the Secretary of the Company.

WINDING UP.

39. Tn a winding up the Liguidator may, with the sanction of
an Ixtraordinary Resolution, distribute all or any of the assets in
specie among the members in such proportions and manner as may
be determined by such resolution, provided always that if any such
distribution is determined to be made otherwise than in accordance
with the existing rights of the members, every member shall have the
same right of dissent and other ancillary rights as if such resolution
were 2 Special Resolution passed pursuant to Section 284 of the
Companies Act 1929,

INDEMNITY.

40. Kvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
al] losses or liabilities (including any such liability as is mentioned
in paragraph (c) of the proviso to Section 152 of the Companies
Act 1929) which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, and no Director
or other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But this Article shall
only have effect in so far as its provisions are not avoided by the said
section.

CAPITALIZATION OF PROTFITS.

41. "The Company in General Meeting may by resolution direct
the capitalisation of any undivided profits of the Company, whether
standing to the credit of a reserve fund or not, and whether the same
shall be in the nature of income or ascertained accretions to capital
and the Directors shall give effect to such resolution by applying the
profits so to be capitalised in paying up either (a) partly paid shares
held by the shareholders who would be entitled to such profits if the
same were distributed by way of dividend or (8) unissued shares of
the Compsny to be thereupon issued to such shareholders as afore-
said or (so far as such issue shall be impracticable in consequence of
the fractions involved) to be sold for the benefit of the shareholders
_ entitled thereto or dealt with by the issue of fractional certificates or
otherwise nt the discretion of the Directors. "The Directors may
appoint any person to contract with the Company on behalf of the
members entitled to the capitalised profits for the application thercof
in manner aforesaid and any contract so made shall be binding on all
such members, and shall where necessary be filed with the Registrar
pursuant to Section 42 of the Companies Act 1029,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Enak +/ag Wonckoon -

G eorge 1 aiAoi— ‘ ~ B ol
W olincl Drine Goes- Tl 1
e J&cﬁ? orchails Hanage™

3 Hewrbomol. Dyene Oven Fodton. dfr Bolton.

1/ Woatland Y yire Y e Fullone 17 footboot |

21

4 [,
Dated this / /" day of 1948.
‘Witness to the above ignatures—

il




Certifteate of Incorporation |
,
J Berehy Certify, o ||

.. & P, BABKER LIMITED. . .. . ... . . . |}

is this day Incorporated under the Companies Actg 1099/&:1«.? bza,t the
Company is Limited.

i

Given under my hand at Tondon this. TWBHW‘*E13'3‘11...,.....‘......,..,..day of

i N
June. .. . One Thousand Nine Hundy 1 andforty-eight, ¥

oo
For

gistrar of Lompanies,
L3 J/“
Certiticate | : &

received by | -




_. Number of Company: Z&SL’Q‘OI// ..........
47

7 REGHE T
THE COMPANIES ACTS 1948 to 1980 k AG:::;;N,
(coPY]
special resolution(s)
N S I .0 Lepwcre, e o Limited

At an Extraordinary General Meeting of the members of the abcve-nq-;:ned company, duly convened and

held 8t wuveeres: Ca o, Hovss MW\C\MJ Uw \ Htm

------------------------------------ do.n--u-------qqn-u-u-u--nucnu.quqo-un-------u-uca.-;.-----uqau--.u-"n--"

on the ... reasrsensrensreses \%‘L ............................. R day of ....... L 19 8.2
the following SPECIAL RESOLUTION(S] was/were duly passed:—

SPECIAL RESOLUTIONS

1. That the Objects set forth as Clause 3 in the printed
document produced to this Meeting, and for the purpese of
identification signed by the Chairman hereof, be approved
and adopted as the Objects of the Company, in substitution
for, and to the exclusion of, all the existing Objects
thereof, and the Memorandum of Assaciation be altered
accordingly.

2. That the Regulations sat forth in the printed document
produced to this Meetinng, and for the purpoese of
identification signed by the Chairman hereof, be approved

and adopted as the Articles of Association of the Company,

in substitution for, and to the exclusion of, all the existing

Articies thereof.

NOTES:

(1] This copy Resolution miay be continued cn the reverss side of this form if necessary and it shouid be signed by the Chairman of the
Meeting OR by 3 Director OR by the Secratary of the Company whosa position should ba stated under his name.

(2} This copy Fesolution s raquired to os filad with the registrar of companias within 15 DAYS attar [t has bean passed and can be sent
o Jordan = 3ons Ltd. for that purposs.

_— Jordan 2 Sons Limited
@ Legal and Information Services, Printers and Publishars

Jurdan House, 47 Brunswick Place, London N1 6EE
e e nmbamma AR ALAN Telay 261010




THE COMPANIES ACTS 1948 to 1981
KEGISTAATION
AGENTS

COMPANY LIMITED BY SHARES

PROPOSED NEW CLAUSE 3 OF THE

MEMORANDUM OF ASSOCIATION OF

G. & P. BARKER LIMITED

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

(&) (i) To carry on ail or any of the businesses of
fabrication and welding enginears, manufacturers, designers,
exporters, importers, erectors, constructors, and repairers, of, and
dealers in light a . heavy steel and inetal fabrications of every
description, and p ““able, sectional and prefabricated structures of
all kinds, painters and sprayers, plant hire specialists, sheet metal
workers, steel benders and fixers, general welders, manufacturers,
desigriers, repairers, installers, suppliers and servicers of, and
dealer in welding plant and equipment of all kinds, rods, electrodes
and welding alloys of every description; welding engineers and
contractors, oxy-acetylene welders, metallic arc, carbon areg, and
atomic hydrogen welders, oxy-acetylene cutters. manual and machine
Tabricators, chemical pipe fabricators and general welders in ferrous
and non-~ferrous metals, motor, mechanical, constructional,
agricultural, electrical, gas, heating, and general- engineers,
proprietors, and operators of mobile workshops and plant, motor and
other v.:hicles of all Kkinds, wood workers, metal fusers, braziers,
manufacturers, and merchants of, and dealers in metal, wood,
rubbers, leather, wvulcanite, chemicals, minerais, alloys, compositions
and substances of every description required for use in connection
with electric, gas, oxy-acetylene and other methods of welding,
plating, and depositing; tinsmiths, coppersmiths, general smiths,
fitters, general machinists, wire drawers, tube makers, millwrights,
shipwrights, iron, steel and brass founders, converters, rollers and
forgers, platers, polishers, smeltars, tinners, japanners,
Jalvanisers, annealers, and enamellers, stampers, piercers, and
pressers of metal and manufacturers, merchants and repairers of,
agents for, and dealers in machinery, tools, and engines of all
kinds, and al: classes of electrical plant and machinery and to buy,
sell, manufacture, repair, alter, manipulate and otherwise deal in
apparatus, plant machinery, tools, Instruments, fittings, materials,
products, articles and things of every description capable of being
used for the rurpose of the above-mentioned busiviesses or any of
them, or likely to be required by customers of or persans having
dealings with the Company.
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(ii) To carry on all or any of the trades or businesses of
sack and bag merchants and makers and manufacturers of and
dealers in and importers and repairers of sacks, bags, packing
cases, boxes, hessian, twine, cord, rope, plastics, cloth, wool,
worsted, vyarn, linen, felt, leather, shoddy, canvas, cotton, tape,
webbing, textiles and fabrics, salvage for paper making and other
purposes and generally of materials, articles, commodities and things
of all kinds and of every description capable of being used for the
above-mentioned trades or businesses or any of them.

(ili) To warry on business as general coopers, makers of
and dealers in barrels and containers of all kinds.

(iv) To carry on all or any of the trades or businesses of
joiners, carpenters and paper makers and dealers in timber, wood,
wood-pulp, boxes, bags, sacks, portmanteaux, trunks, suitcases,
attache-cases, satchels, travelling c¢ases, and aill or any fittings of
all lescriptions therefor.

(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageousiy
carried on In connectiornn with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respact of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevet
d'inventi~n, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventior:
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, ot company
carrying on cr prcposing to carry on any of the businesses which
the Company Is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing preofits, or for co-operation, or for mutual
assistance with any sudck  person, firm or company, or for
subsidising or otherwise assisting sany such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or sscurities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debhenture stock or securitias so received.

(fy To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to acrount, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.



(g) To invest and deal with the moneys of the Company not
inmediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without 3ecurity to customers and
others, to enter into guaraniees. centracts of indemnity and
suretyships of all Kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person  including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money In any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
Secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
oraer, or iicence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated direcily or indirzctly to
proicte the Company's interests, and 1o oppose any proceedings or
applications  which may seem calculated direc"ly or indirectly to
prejudice the Company's interests.

(I) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may. seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority ariy charters,
decrees, rights, privileges or concessions wiiich the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other combany constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world,

(n) To control, manage, finance, subsidise, co~ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities



of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or eperations of ar generally with respect to any such company of
companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property ovr
undertaking or any of the liabilities of the Company, or of
uncertaking any business or operations wnich may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.

(p) To seli or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(q) To act as agents or brokers and as trustees for any
person, firm or company, and 1o undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in fuli or in part or otherwise as may be thought
expedient.

(s) To pay ali or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or 1o
contract with any person, firm or company to pay the same, and to
pay commissions (o brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;



and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, halding or Tellow subsidiary
company and to lend money to any such employees or to trustees on

thelr behalf to enable any such purchase schemes to be established
ar maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v} To procure the Company to be registered or recognised iIn
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-ciause of this Clause shall not be
restrictively construed but 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 reference to or
inference from any other object or objects set forth in such
sub-clauss or from the terins of any other sub-clause or from the
name of the Company. 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 mentioned in
any other sub-clause, but the Company shall have as full a power tc
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word ncompany" in this Clause, except
where used in reference to the Company, shall be deemed to inciude
any partnership or other body of persons, whether incorporated or
unincorporated and whether demiciled in the United Kingdom or
elsewhere.



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

G. & P. BARKER LIMITED

(Adopted by Special Resolution passed on }3 60—%& 19&)

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to'the Company save in so far as they are
excluded or varied hereby and such Pegulations (save as so
excluded or varied) and the Articles hereinafter contained shail be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Any shares proposed to be issued shall first be offered to
the Members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period
(not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted ail the shares offered to them; such further offer
shail be made In the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourable to the
subscribers thereof than the terms on which they were offered to
the Members. In accordance with Section 17(9) of the Companies Act
1980 Sub-sections, (1), (8) and (7) of the said Section 17 shall be
excluded from applying to the Company.
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{(b) Subject ta the preceding paragraph {a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into shares ¢f the Company up to the amount of
the share capital created on incorporation of the Company at any
time or times during the period of five years from the date of the
adoption of these Articles and the Directors may, after that period,
allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time be
renewed or varied by Ordinary Resolution. -

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully pald-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shail be one of two or more joint holders, for all moneys
presently pavyable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4, The power of the Directors to make calls conferred by Clause
15 in Table A shaill be modified by deleting from such Clause the
words "provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call'.

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Tabie A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed fer the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as wvalid and effective as if the same had
been passed at a General Meeting of the Company duly convened and



heldi. Amy such resolution In writing may congist of iwo or more
documents in ke form sach signed by one or more of such members.

Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

§. (a) Clause 75 in Table & shall not apply to the Company.

(b) The number of the Directors shall be determined by
Ordinary Resoiution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 89 in
Table A shall be modified accordingly.

(¢) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Tabie A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
“shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shaii be ended at the words
vadditional director” and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to gramt any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and cther securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to tern: nate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the



appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such
written appointment or removal at the registered office of the
Company.

(b) An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An aiternate Director shalt
during his appointment be an officer of the Company and shall not
be deemed to be an agent of his appointor.

(c) An alternate Director shall (subject to his giving to the
Company an address at which naotices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any. such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of all
General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointat shall cease
for any reason to be a Director otherwise than by retirinng and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own voie (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (3) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company. '

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shail be medified accordingly.



15. Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs" were
substituted for the words “becomes of unsound mind".

6. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred te and the said
Clause 106 shall be modified accordingly. The said Clause 1086,
modified as aforesaid, shall also apply to anv resolution of a
committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation therets, including
+any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company,

ADDITIONAL POWERS

18. Subject to the provisions of Part 11| of the Companies Act 1981
the Company may

(a) issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase Iits own shares (inciuding any redeemable
shares);

(¢) make a payment in respsct of the redemption or purchase,
under Section 45 or (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (a) or (b) above, of any
of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares to the extent
permitted by Section 54 of the Companies Act 1981,

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly. .



W
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20, The Directors may, in their absolute discretion and without
assigning any reascn therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.
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COMPANY LIMITED BY SHARES
MEMORANDUM GF ASSOCIATION OF
" G. & P. BARKER LIMITED

(As altered by Special Resolution passed on the 18th day of June .
1982)

1. The name of the Company is "G. & P. BARKER LIMITED"Y,
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(a) (i) To carry on all or any of the businesses of
fabrication and welding engineers, manufacturers, designers,
exporters, importers, erectors, constructors, and repairers, of, and
dealers in light and heavy steel and metal fabrications of every
description, and portable, sectional and prefabricated structures of
all kinds, painters and sprayers, plant hire specialists, sheet metal
workers, steel benders and fixers, general welders, manufacturers,
designers, repairers, installers, suppliers and servicers of, and
dealer in welding plant and equipment of all kinds, rods, electrodes
and welding alloys of every description; welding engineers and
contractors, oxy-acetylene welders, metallic arc, carbon arc, and
atomic hydrogen welders, oxy-acetylene cutters, manual and machine
fabricators, chemical pipe fabricators and general welders in ferrous
and non-ferrous metals, motor, mechanical, constructional,
agricultural, electrical, gas, heating, and general engineers,
proprietors, and operators of mobile workshops and plant, motor anc
other wvehicles of all kinds, wood workears, metal fusers, braziers,
manufacturers, and merchants of, and dealers in metal, wood,
rubbers, leather, wvulcanite, chemicals, minerals, alloys, compositions
and substances of every description required for use in connection
with electric, gas, oxy-acetylene and other methods of weiding,
plating, and depositing; tinsmiths, coppersmiths, general smiths,
fittars, general machinists, wire drawers, tube makers, millwrights,
shipwrights, iron, steel and brass founders, converters, rollers and
forgers, platers, polishers, smelters, tinners, japanners,
galvanisers, annealers, and enamellers, stampers, piercers, and
pressers of metal and manufacturers, merchants and repairers of,
agents for, and dealers in machinery, tools, and engines of ail
kinds, and all classes of electrical plant and machinery and to buy,
seil, manufacture, repair, alter, manipulate. and otherwise deal in
apparatus, planl machinery, tools, instruments, fittings, materials,
products, articles and things of every description capable of being
used for the purpose of the above-mentioned businesses or any of
them, or likely to be required by customers of or persons havipg
dealings with the Company.




(i) To carry en all or any of the trades or businesses of |
sack and bag merchants and makers and manufacturers of and ‘.
dealers in and importers and repairers of sacks, bags, packing '
cases, boXes, hessian, twine, cord, rope, plastics, cloth, wool,
worsted, yarn, linen, felt, leather, shoddy, canvas, cotton, tape, ‘
webbing, textiles and fabrics, salvage for paper making and other i
purposes and generally of materials, articles, commodities and things }
of all kinds and of every description capable of being used for the
akove-mentioned trades or businesses or any of them.

(ili) To carry on business as general coopers, makers of
and dealers in barrelis and containers of all kinds.

(iv) To carry on all or any of the trades or husinesses of
joiners, carpenters and paper makers and dealers in timber, wood,
wood-pulp, boxes, bags, sacks, portmanteaux, trunks, suitcases,

| attache-cases, satchels, travelling cases, and all or any fittings of
all descriptions therefor.

(b) To carry on any other trade or business whatcver which
can in the opinion of the Board of Directors be advantageously

carried on in connection with or ancillary te any of the businesses of
the Company.

i (c) To purchase or by any other means acquire and take
: options over any property whatever, and any rights or priviteges of
any Kind over or in respect of any property.

! s~ (d) To apply for, register, purchase, or by other means
‘ acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks,; designs,
protections and concessions and to disclaim, alter, modify, use and
) turn to account and to manufacture under or grant licences or

privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
, liabilities of such persen, firm or company, or to acquire an interest

in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, morigage and deal with any shares,
debentures, debenture stock or securities so received.

i {(f) To Iimprove, manage, construct, repair, develop,
exchange, let on l!ease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.




(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from *ine to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem eXpedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantée the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised aor owing by
mortgage, charge, standard security, lien or other security upon the
whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
simitar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any

obligation or fiability it may undertake or which may become binding
on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bilis
of lading, warrants, debentures, and other negotiable or
transferable instruments.

v (k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business In any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
atherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commerciai and other services and facilities



.

of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(o) To promote any other compan* for the purpose of
acquiring the whole or any part of the ousiness or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire ail or
any part of the shares or securities of any such company as
aforesaid.

(pP) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(q) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts. .

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
tovhim or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as. may be thought
expedient.

(s) To pay ali or any expenses incurred in connection with the
promotion, formation and incorperation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to prokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
ciub which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such Ppersons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other refatives and dependants;




and to set up, establish, support and maintain profit sharing or
share purchase schemes for the bensfit of any of the employees of
the Con.pany or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature,

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, coritractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but 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 reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of "any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
offjects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned In
any other sub-clause, but the Company shall have as fuil a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members |s limited.

S. The share capital of the Company is £4,500, divided into 4,500
shares of £1 each. The shares in the original or any increased
capital may be divided into sewveral class, and there may be attached
thereto respectively any preferential, deferred or other special
righis, privileges, conditions or restrictions as to dividend, capitai,
voting or otherwise.
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NEW ARTICLES OF ASSOCIATION OF

G. & P. BARKER LIMITED

(Adopted by Special Resolution passed on the 18th day of June 1982)

-

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to '1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or wvaried hereby and such Regulations (save as so
excluded or wvaried) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Any shares proposed to be issued shall first be offered to
the Members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period
{not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed tc be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourabie to the
subscribers thereof than the terms on which they were offered to
the Members. in accordance with Section 17(9) of the Companies Act
1980 Sub-sections (1), (6) and (7) of the said Section 17 shall be
excliuded from applying to the Company.




(b) Subject to the preceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of
tie share capital created on incorporation of the Company at any
time or times during the period of five years from the date of the
adoption of these Articles and the Directors may, after that period,
allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time bhe
renewed or varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4, The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
wnwrds "provided that no call shall exceed one-fourth of the nominal

vaiue of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call%,

5. The liability of any Member in defauit in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications reiatirg to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company,

7. Clause 54 in Table A shall be read and construed as if the
words 7, and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by  their duly authorised
representatives) shaill be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
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held. Any such resciution in writing may consist of two or more
documents in like form each signed by one or more of such members.

~lause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

8. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Tabie A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(¢) The Directors shall not be required to retire by rotation
and accerdingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election” and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as toe amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any morigage, charge or standard security over its
undertaking, property and uncalled capitz!, or anv part thereof, and
to issue debentures, debenture stock, and other securities whether-
outright or as security for any debt, liability or obligation of the
Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the pPower at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shail be in writing signed by the



.

appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect uper: receipt of such
written appeintment or removal at the registered office of the
Company.

(b) An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directars. An alternate Director shall
during his appointment be an officer of the Company and shall not
be deemed to be an agent of his appuinto:.

(¢) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of all
General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event. which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

* (e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.



15. Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason »f mental disorder, iilness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said
Clause 106 shall be modified accordingly. The said Clause 108,

modified as aforesaid, shall also apply to any resolution of a
committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
-any liabijlity incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
exXecution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are 1ot
avoided by Section 205 of the Companies Act 1948

> (b) Accordingly, Clause 136 in Table A shall not apply to the
Cempany.

ADDITIONAL POWERS

18. Subject to the provisions of Part Il of the Companies Act 1981
the Company may

(a) issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable
shares);

(c) make a payment in respect of the redemption or purchase,
under Secticn 43 or (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (a) or (b) above, of any
of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares to the extent
permitted by Section 54 of the Companies Act 1981.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified
» accordingly.



20. The Directors may, 'in their absoclute discretion and withey
assigning any reason therefor, decline to register the trarsfer of
share, whether or not it is a fully paid share and Clause 24 i
Table A shail not apply to the Company.
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