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DECLARATION of Complinnce with the requiremenis of the

Companies Act, 1948, when applying for Registration of a Company.
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(@) Here ingert Do solemnly and sincerely declare that I am (“). ........... voers
o 4 Solicitor of the
“ Guprome Coars” . )
vongoged in the named in the Articles of Association as
(1] fol,mnt'ion'}’ lllllllllll LR AT Mo IR Tl v xl MY TLIR LA
A or
A persol namesd .
¢tin the Articles of a Dlre°t°_r

« Aggonintion as &

uDirsctoer” or
« Gecretary.” lj

--------------

of: "
Central Gas Appliancen —

Limited, and that all the requirements of the Companies Act, 1948,
in respect of matters precedent to the registration of the said
Company and incidentat thereto have been complied with, and I make

this solemn Deolaration conscientiously believing the same to be true

and by virtue of the provisicns of the ¢ Statutory Peclaration Ack 1835."
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Form No. 25.

COMPANY LIMITED BY SHARES.

STATEMENT OF THE NOMINAL CAPITAL
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NOTE—The Stamp Duly on the J\’ométm'eapitals-is. Ten Shillings for
cvery £100 or [iaction of £100.

This Statement is to be filed with the Memorandum of Association
or other Documents when application is made for the Company to
be registered.

Presented for filing by
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THE NOMINAL CAPITAL

OF

CENTRAL GAS APPLIANCES Limited
L

100

s A4

Shares of ... Ex: 02 Os .

One hundred

e, divided imgo_ One hundred =

e tach  fully podd... . ..

Siynaturell)

Officer

pe

Director

Dated the Todrboonsh

day of _ ..
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19.67
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0 This Statement should ba signed by a Directod, Sedretary or other aulkorised
oficer of the Company

This margin is reserved for binding.
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CENTRAL GAS APPLIANCES LIMITED.

1, The neme of the Compeny is "CENTRAL GAS APPLIANCES
LIMITED". .

2. The Registered Office of the Company will be
situate in England.

%. The objects for which the Company is astablished
are -

(a) (1) To carty on business as heating and ventilat-
ing and fire protection experts and adyisers, an
a8 monufachburers of'; =nd dealers in, stoves,ranges,
and cooking, heating, ventilating mnd temperature
control plant, apparatus and instruments, eir
£ilters, and gas, electric, cosl snd 0il burning
apparatue and rittings of all descriptions, fire
alarms, fire escapes, fire oxtinguishers, Lire
hose, fireproof curtains, doors, ILlooring and
moterials,

(2) 7o carry on buminess as metal and alloy
makers, refiners snd workers, nechaniosl,cloc-
trical ond general engineers, manufacturing and
wholenale and rotail chenists, joiners and
furniture malkers and woudworkers, builders,
decorators, painters, glaziers, plunbers,
/ sanitary enginsers, ironmongors &nd harduare,..
; dealers, chins, glass, and carthonware @amlyés:{
i/ carriers and garage propristors. £y
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(p) To caxry on any other business, whether
gubsidiary oY not, which cén in the oginion
of the Company pe carried on conveglently

or advaniegeously jn commection with the
pusiness of the Company.

(¢} To acquire and undertake upon guch terms 88
the Company phall deem gxpedient the whole
or part of the undertaking, aggets OF

Jiabilities of any person 0T bvody owning
any business within the objects of the
Company, OF whoge business, or any part of
whose business, 18y conveniently or advan—
tageously be combined with the business of
the Company, Or any of whose property is
enitaple fox the purposes of the Company.

(a) To purchase, take on lemse, hire OF other-
wise acquire and hold sny lands, heredita~
ments, buildings, plant, mechinery, goods,

chattels, OT ceal or pexsonal property of
any kind, or any right or interest therein
or thexeover (and whether in posseasion OT
reversion or pemainder) which the Company
pay think desirable in connection with 1ts
buginess.

(e) To acquire 4n such manner and upon such
terms as ‘the Company phall think £i%,
secret processes, inventions, patents,

copyrights, designs or trade marks or any
interest therein, the scquisition of which
shall geem beneficial to the Company.

(£) %o construct, alter, remove or replace any
buildings, erections, structures, roads,
railways, veaservoirs, machinexy, plant, oF

tools, or works of any deseription, or to
contribute 10 the costs ‘thereof, as may
peen depirable {n the interests of the
Company.

(g) To enter {pto partnership or amalgamate
with any perdon ©OF vody foxr the purpose of
carrying on any busincod OT gransaciion

within ‘the objects of +the Company, and to
enttex into sueh arrangementy fox (1o I
operation, gharing profito, 109Deo, nutusl
asaiatones, oOr othor working arrangemonts
ag may seen dcalarable.

(k) To managad, develop, sell, lease, mortgass,
%gugzhltggnneg lor* pighte of, in, or over,
orwloe turn to secount, an
or assets of the Compény. ¢ ony property
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(1)

(3)

(k)

(1)

(m)

(n)

(3)

To borrow or raise money in such amounts
and manner and upon such terms as the
Company shall think fit, and, when thought
desirable, to execute and issue security of
such kind, subject to such conditions, for
such amount, and payable in such place and
manner, and to such person, as the Company
shall think fit, including in the povier
aforesaid (and without prejudice +o its
terms) +the power +o issue as primary, or
codllateral, or other security, debentures,
debenture stock (perpetual or otherwise},
mortgages, charges or securities over the
whole or any part of its assets, present or
future (including uncallew capital), as the
Company shall think £it,

To receive loans at interest or otherwise,
from and +to lend money and give credit to,

and to guarantee and become or give security

for the performance of contracts by, and
act as Dbankers for, any personr or company,
where the so doing may seem sdvantageous or
desirable in the interests of the Company.

Po invest, lend, or otkerwise deal with un-
employed moneys, Iin such manner, and upon

such terms, as may ve thought Ifit, and %o
vary investments,

To scquire zund hold, gell, uwortgage, or
deal with ‘the shares, stock, bornds, deben-
tures or securities of or in any other
company or body (whether such Shares or
securities be fully paid or not) where the
se doing may seem desirable in the interests
of the Company.

Po draw, accept, end~rse, issue, or exesute
promissory notes, bills of exchange, bills

of lading, warrants, and othar negotiable,
transferable, or mercantile instruments.

To promote any company to acquire the whole
or any part of the assets or liabilities of
this Company,or for any other purpose whieh
may seem desirable dn ‘the interests of this
Company, and to subsoyribe, acqulire, under-
write, or place, or assist in so deoing, the
whole or part of the Shares or securities
of such Company.

Coos
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(o) To pey gratuitlesor pension
on retirement o any directors who

held any
profit with the Company or to

(4)

g or allowances
have

other saleried office or place of
their widows

or dependants and to meke cogtributions to
any fund and to pay premiums for the

purchas

e or provisioncﬁ any such gratuity,

pension oOT allowance and to promote o

agsist,

Pinancially whether by way of ,

contributions, donations, the payment of
premiums OF otherwise, any fund or gcheme
for the venefit, wholly orf in pars, of
directors, ex~directors, OF employees, oI

ex—-cmployees, of +the Compainy,

or their

dependants or relatives, or for cheritable
purposes generally.

(p) To remunerste employees and gervants of the

to the

and others out of or in proportion
returns or profits of the Compeany oY

otherwise &8 the Company shall think £it;

or arrangement for sharing profits with
employees, whether involving the jissue of

shares

(q) To pay
by the
partly

or not.

for any property or asgets acquired
Company by the fssue of fully or
d shares of the Company, with o

without any preferred or special rights or
privileges, OT by the issue of debenturoes
or other securities,with or witnout speecinl

rights

or privileges.

(r) To pay, the coats and expenses of oOr in-
cidental to the promotion and establishment

of the

Comparty, or Lo contract for the pay-

ment of the seme in whole or in part VY

abhexrs

(s) To aid, finaneislly or otherwise, any
sssociation or body having for an object
the promotion of trade or industiy.

(%) To act as or through trustees, agents,
seoretaries, RDANGTEETS, prokurs or sub-

contra

ctors, and to perfornm e duties of

any office undertaken by the Compaay.

(u) To sel

1 or otherwlss dispose of the under-

taking and osgety of tho Company, or o
part thereof ,for any eansidera%ioﬁ’%houéﬁ
£i%, and in pariloular for Shares, deben—
tuces or othey sccuritiesal other campranies.
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(5)

(v) To procure the Company to0 be registered or
recognised in any overseas country or
place, and to exercise any of the objects
or 1gowers aforesaid in any part of the
world.

(w) To distribute among the Members any assets
of the Company in specie, but so that no
such distribution which would amount +to a
reduction of capital shall be made without
guc? sanction (if any) as may be required

vy law.

(x) To do all such other +things asare inciden-
tal or conducive to +the attainment of the
above objects or any of them.

(y) The objects set forth in any sub-claugse of
this clause shell not, except where the
context so0 requires, be limited or
restricted by reference to or inference
from any other sub-clause or by the nsme
of 4%he Company, and none of such sub-
clauses shall be deemed %o be subsidiary
merely to the first orany other sub-clause,
but the objects specified in each sub-
clause shall, except where the context
otherwise requires be deemed to be main
objects of the Company.

4. The 1izbility of the MNembers is limited.Vv

5. The Shave Capital of the Company is £106"
divided into 100 Shares of £1.7,7, each.
Subject and without prejudice to any special rights
or privileges for the +time being attached to any
special class of issued shares,any of the shares in
the original capital of the Company Lor +the time
being unissued, and eny new Shares from time Yo time
ereated, may be issuved with any preference, whether
in respeot of dividend or of repaycent of capiial,
or both, or with any other special privilege or
advantage over any other Shares previously issued,
or then about to be igsued, and with any syecial or
restricted rights or without any right of voting or
otherwise, and gonsrally on such terms and subjeet
to such conditicns and provigions as may fyrom time
to time be determined by the Company, and if at any
time the capital of the Company shall be divided
into Shares of different clasosg,the rights sttached
tn any clagsg shall not be varied oxcept in aceord-
ance with the provisions of Clause 4 of Part I of
Tagle "g" in the Pirst Scheduls +to +the Comganies
Aet 1948,




WE, the several perscns whose names, addresses
and descriptions 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.

MNames, Addresses and Number of Shares
Descriptions of taken by each
Subscribers. Subscriber.

hd
M s e
JACES ICHAEL URIT TRTH,
178 ULTERLOM WRED,
HILLSI0E,
SCETHENST,
LAHCASHIRE .,

3

NE

COTamY SI%FCTER

Aeger /awufcw e

REGFR BALKS,
2, STRAND AUECLUC, ot
REHTON=TR~RERFIELD), '
LAGCS.

=
T
Iy

Ch cTERED CEETE TR

DATED the T-iaTirstn day of ooy 19 a7,

WITNESS to the above Signatures :w
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Articles of Associulion
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CENTRAL GAS APPLIANCES LINITED.

PRELIMINARY.

1. Subject as ?ereinafter provided, the re tions
In Table "A¥ (Bart 1) in the Firgt Schedule to the
Companies Act 1948 shall apply to the Company, and
guch Table is hereinafter referred to as Table ™A™,

2, The Company is registered as a Private Coupany
within  the meaning of section 28 of the Compunles
Aot 1948, which is hepeinafier referred to as Yihe
Act?, and accordingly -

(A) The right to transfer Shares is vestricted
in manner hereinafter provided.

(8) The nuaber of the Members of the Company

(not 4ncluding persons whs are in the

employment of fhe Company and persons who,
having been formerly “in the employmant of
the Company, were while i such employment,
and have continued after the determination
of that employment to be, UMembers of the
Coppany) ig¢ Limited o £iftye. Provided
that gﬁere twg oﬁhmoﬁe persons ?o%g onihﬁr
more Shares 1in une ompany Jjoint @
ghall, &£or the purpose of this Artiéle,ﬁ%
tpoatod ag o single persol.

o=

A 7

3
A




(8)

. . . i pe
¢) Any dinvitation to the Public to subscri
(©) for any Shares OT debentures of the Company

is prohibited.
t have power %O issue

(D) The Company shall no
share warrants to bearer.

SHARES.

the provisions of Cleuse 2 hereof

i %
3.  Subject 0 sh2ll be allotted by the

the Shares of the Company 1
Directors to such persons at guch times and upon

such terms and conditions end either at 2 premium
or at par as they think fit,and with full power to
give to any person the call of any Shares either at
par or at a premium during such time and for such
consideration as the Directors think fit.

LIEN.
4., The Company shell have e lien on every Share,
whether fully paid or not, end whether reglstered in
the name of one or more Merbers, and accoxdingly in
Clause 11 of Table "A" the words "not being a fully
paid Share” end "other than fully paid Shares'shall
be omitted;and the words "a single perscn” shall be
deleted and the words "any Member,whether alone or
jointly with other Members” shall be substituted

tharefor.

CALLS ON SHARES.,

. In Clause 15 of Table "A" the words "providaed
that ne call shall eiceed one-fourth of the nominal
value of the Share or be payable at less than one
month from the date fixed for the poyment of the
last preceding call” shall be omitted.

FRANSFER AND TRANSMISSION OF SHARES.

6. The followineg provision shall have effect and
shall be added after Clauss 23 of Table "A", viy i=

23.{4) Any Share may be transferred by alenber
to his or her wife or husband, dé@géﬁﬂﬁﬁt,
parent, brother ur sister, or to a person who
iz alyready o Member of the Oompany. Any share
may also be transferred by the person entitled
to transfer the ecame te the Trustees of the
kzill of o deceased Menber or Lo a new Trustee
Zor the purpose of effectuating the appointment
ofa new trustes or o the legates oy moxt-~ofe
kin of o decoaged Member or to o bemelioinry
unéer a trust ercated by a decessed Fenher.
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(9)

7. The Directors may in their absolute discretion
and without assigning any reasoi therefor decline
to registexr any transfer of Shares, whether f£ully
paid or not, not being a transfer to o person who
ig alreedy a Member of the Compeny or to a transferce
under Clause 6 hereof. Clause 24 of Table "A" shall
not apply.

QONVERSION OF SHARES INTO STOCK.

8, Clouses 40 to 43 inclusive of Table "A" shall
not apply.

GENERAL MEETTINGS.

9. In Clause 49 of Table ngv  the words '"one
Member® shall be aubstituted for the words "two
Members" .

?ROGEEDIHGS AT CENHERAL MEETINGS.

10, Two Members present in person or by proxy shell
form a quorum end Clpuse 53 of Table "A" ghall be

modified accordingly.

11, One Member present inngerson or.by proxy mxy
demnnd a poll and Clause 58 of Table "A" shall be
deemed +to be altered and modified aecordingly .

12. Subject to the provisions of the Act o
Resolution in writing signed by all +he members for
the time being entitled to receive notice of cnd %o
attend and vote at general wmeetings (or being
corpoxations by their duly aunthorised repreésel-
tatives) shall be as valid and effective as if the
same had been passed at a general meeting of the
Company duly convened and held,

DIRECTORS.

13, Olause 75 of Table nir  ghall not apply, and
tge following Clause ahall be substituted therefor,
vizg ¢
7%. 'The nunmber of Directors shall nol Dbe less
than two nopr more than f£ive, but ‘the Company
in General Meeting may peduce or incrcase these
1imitas. The ¢irst Directors ghall bVo
JAMES MICHAEL WHITWORTH sand WILLIAX REX SLATER,

Gl TCV A Lot &S5

)



(10)

POWERS AND DUTIES OF DIRECTORS.

14. Qlause 79 of Table "A" shall not apply, and the

following Clause shall be substituted therefor :-

. The Directors may at their own discretlon
gid upon such terms in all respects as they
think fit xraise or horrow money for the pur-
poses of the Company's business and may
mortgage or charge the whole or any part oI
the assets and property of the Company p@esent
or future) ihcluding its uncalled or unissued
capital, and may issue debentures, debenture
stock, mortgages Or other securities ‘whgt@er
outright or as security for any debt, liability
or obligation of the Company oxr of any third
party.

DISQUALIFICATIONS OF DIRECTORS.

15. Clause 88 of Table "A" shall not apply, and the
following Clause shall be substituted therefor :-

88. The office of Director shall Dbe vacated
if the Director :i-

(4) Fails to obtain his qualificetion {(if any)
within one month Zfrom the date of his
appointment or thereafter ceases at any
time to hold his qualification.

(B) Becomes bankrupt or suspends payment or
compounds with his creditors.

(C) Becomes prohibited from being a Director
bg reason of any Order made under Section
188 of the Companies Act 1948.

(D) Is found lunatic or becomes of unsound
mind.

(E) Is absent from Dirvectors' meetings for six
calendar months without reassonable sxcuse
and without the consent of the other

Directors and +they resolve that he vacate
office.

(FP) Resigns his office by notice in writing to
the Company.

ROTATION OF DIRECTORS.

16, In Clause 89 of Table "A" the words "all the
giieztgrs shall retire from office” chall be
eleted.

A e LD

A U A
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PROCEEDINGS OF DIRECTORS.

17. Clause 106 of Table "A" shall not apply, and
the following Clause shall be substituted therefor :-

106. A resolution determined on without any
meeting of Directors and evidenced by writing
signed by all the Directors for the time being
ez_ltitlea to receive nctice of a meeting of
Directors, or all the members of a Committee,
shall be as vaelid and effectusl as a resolution
duly passed at a meeting of the Directors or
of such Committee, as the case may be.

INDEMNITY .

18. Every Director, Managing Director, Agent,
Auditor, Secretary and other Officer of the Combany
shall be entitled to be indemnified out of the
assets of the Company rgainst all losses or liabili-~
ties (including any such 1iability as is referred
0 in Bection 205 of the Companies Act, 1948) which
he may sanction or inecuy in or about the execution
of his duties of office or otherwise in relation
thereto, and no Director or other Officer shall be
iiable for any loss, damage or misfortiune which may
happen to or be incurred by the Company in the
exceution of the duties of his office or im relation
thereto, This Article shall only have effect 80
far as its provisions are not avoided by the sald
Section.

19, The Directors may at any time veguire any
person whose name 1is entered 4in the register of
pnembers of the Company to furnish them with any
information supported (if the Tireclors so desire)
vy a atatutory declsration, which they may consider
necegaary for the purgose of deternining whether or
aot the Company is an exempt private company vilthin
the meaning of Bection 129 of the Companies Act

1948,
SECRETARY

20. The f£izat Secretary of the Company shall be
B350 B vrif
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Names, Addresses and Descriptions of Subsecribers.

OM IS

JAMES MICHAEL WHITWORTH,
CORPANY DIRECTOR,

100 GBATERLOD ROAD,
HILLSIDE,

SRUTHPORT,

LANCASHIRE ,

/{ R mz A=

TUGER BANKS,
CentTERED GF CUETRRY,
2 » ',‘gﬁ?u‘, ‘.ulpn b U? r’\'\L‘/gj ¥

RO K = T IV T,

DATED the THITUONTH day of T 1967,
WITNESS to the above Sipgnatures .

o
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No. 904111
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Certificate of Freorporation

% Toerehy Certily wa

CENTRAL GAS APPLIANCES LIMITED

is this day incorporated under the Companics Acly 1948, and that the

Company is Limited.

Civen under my hand at London this TWexviEms DAy oF APRIL

Assistant Tegistrar of Companties.

one TisousAKD HINE Husipagt AND SIXTY Spyase

Certificate } "'
received by
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CENTRAL GAS APPLIANCES LIMITEE
Passed on the twenty-fourth day of November, 1972

T P

Q§ At an Extraordinary General Meeting of the above named
. Company duly convened and held at the offlces of the
Central Wagon Company Limited, situated at Ince, Wizan,
Lanes on Friday the twenty-fourth day of November, 1972
the following Resolution was duly passed as a Special
Reselution -

0y '

RESOLUTION 3

THAT subject to the consent of the Depihrtment of Trade
and Industry the name of the Company be changed to ~

CENTRAL WAGON {SERVICES) LIMITED

Cortified to be a trie and correct copy

#
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 504111 ;?7

I herebsy certify that

CENTRAL GAS APPLIAMNIES LIMITED

having by special resolution and with the approval of the Secretary of Stare changed
its name, is now incorporated under e name of

CEMTRAL WAGGH (SERVICES) LIMITED

th Feaku
Given uuder my hond at Londow the 3 ary 1973

N
(@, TAYLOR

Assistant Registrar of Companies

[



COHIPLY NO Y0411l Cii;?,//

PECIATL RESOCLUTION
of

Central Wagon (Services) Limited

Passed the 12th day of June 1978

At an Extraordinary General Meeting of the above named company
duly convened and held on the 12th floor, Bucklersbury House,
83 Cannon Street, London EC4N BEJ on Monday, the 12th day of
June 1978, the subjoined resolutions were duly passed as
SPECIAL RESOLUTIONS:-

RESOLUTIONS

1, Articles of Association

That the regulations contained in the printed
docurent submitted to the meoting and, for the
purpose of ildentification marked 'A' and signed
by the chairman, be approved and adopted as the
articles of associakion of the company in
substitution for and to the exciveion of all the
existing articles thereof,

2. Objects Clause of Memorandun of Assoeiation

That the provisions of the merovandun of asgociation
with respect to the objects of the eainpany ba
altered by adopting &s the objects of the ecompany
clavee 3 of the printed docurent submitbed to the
neeting and, for the purpose of identifieation
marked 'BY and sigried by the chairman, in
substitution and to the exvlusion of all khe exlsting
ohjects theraof,

3. Share eapibal clause of Merorandum of Assoefation

That the referencs to 'Clause 4 of pPart I of Table wav
in the Pirsk Sehedule ko tlie Companies ek 1948.' in
clause 5 of the conpany's Hemorandus of asseeliation
be replacad by the words 'elsuge § of the company ' s
articloes of sssecistion.!'.

Chairman
g N
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4 , }Igs :;\p»g,?\ .—7':;"!{}’\’ ‘ sl
L CRUSERG E ¢ Cornish
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No. 904111
,; Certificnte of Incorporaiion
? - . W,
' 3 Berely Tertilp ow
CENTRAL CAS SPPLIAKCES LIMITED
is this day incorporated under the Compsanies Act, 1940, and that the
Company s Limited,
Given under sny hand at Lenden this TweattErw Bay 2F APRIL
Oue THAUSAND NtkE VSnBREG AND SIxTy SEVEN.
Mz
; Assistant Reglstrar of Companies.
L_—-—HW e L T S N




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. GoH1IL

1 hereby cestify that
CEMIRAL G ABPLIAYES LAVITED

5+ having by speeisl resolution wud with the approval of the Secwstagy of State changed
its name, is now incotporated under the Bane of

Cansit, WAGGY (SERVITES) RuMXI=D

S Febmuary 19720
Given urder vy hand ot Loadan the

Slet?

Memseest Regisitar of Companies



COMPANY LIMITED BY SHARES

Memorandum of Association

of

CENTRAL WAGON (SERVICES) LIMITED

1.

o

The name of the company is “CENTRAL WAGON (SERVICES) LIMFTED".

The registered office of the company wilt be situate in England.

The objects for which the company is established are:-

(=)

(t

)

(d)

To carry on all or any of the businesses of general cngineers, manulacturers,
designers, assemblers, imporiers, exporters, repaiters, installers, maintainers,
hiters, letters on hire, distribitors, and agents for the sale of, and dealers in
engincering equipment, raflway wagons, plant, machiisery, compornients,
decessorics, tools, jigs, dies und fixtures of all kinds, engincering consultants,
production planners, prototype designers, draughlsmen and technicians,
desipners, distributors, factors, manaizchirers and merchants of, and dealers

in mouldings, shapings, weldings, prestings, assemblies, repitition work and
machined castings, metal founders, converters and maoubders, mitlwiights, )
metallurgists, boilermakers, Smiths and fitters, wisedraners, tube makers, ties”
plate workers, sheet metal manufacturers, workers and dealers, thinets,
galvanisers, platers, annealets and enameilsrs, plastis workers and motlders,
inotor, mechanfeal, electrical and eivil engineses, garage 4nd petrol filling

station propsiciore, haulage and transpoit coniraclors, yaitway, forwarding,
passeriger and freight aents, Inwirance and genetal commission sients and
generad merchants

To buy, sell, manufacture, repair, alter, munipulate snd ciherwise deal in
vehiedes, plant, machinery, fittings, fumishings and implements, tools,
materials, products, artices and things capable of being used for the
putpote of the foregoing biisinesses o any of thent, 6f likely to ba required
by cuistommiers of, 6f persons having dealings with the compuany.

To carry 61 any other business (whother manulastudang or otherwise)
which may seern to thie company eapable of being coiventently cartied on
in contiestion with the shove objsets, or caltulated directly or indircetly
to enfarnice the value of of retider mote profizable any of the company’s
property.

o purchass or by any other means aire any frechiold, leasehold, or other
property for nny estate or interest whatever, and any sights, privileges, or
eitamants ovor of in respeet of any prop:rty, and sny buildings, offices,
fretories, mills, works, wharves, roads, ralways, trasmways, machindry,
englnes, rolling stock, vehicles, plant, e and dend stask, aeges, vessels,

or things, and  ny reat or personal progary or sZts shatensver which may
be necessary for, o may be eonventently ssod with, o7 moy erhance the
value of any other property of thie comipay

I



(e)

0

(s)

)

{n

)

k)

(M

To build, construct, maintain, alter, enlarg:e, pull down, and remove or
replace any buildings, offices, factories, mills, works, wharves, roads, ‘
rajlways, tramways, machinery, engines, walls, f‘ences_, l?ank.s, dams, sluices,
or watercourses and to clear sites for the same, or to join with any person,
firm, or company in doing any of the things af‘ore?aid, an(_i to work,
manage, and control the same or join with others in so doing.

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, trade marks, designs,
protections, and concessions which may appear likely to be advantageous
or useful to the company, and to 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 and testing and in improving
or seeking 1o improve any patents, inventions, or rights which the com pany
may acquire or propose {o acquire.

To acquire and undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or conipany carrying on or proposing to
caurry on any of the businesses which this company 15 authorised to carry

on, and as part of the consideration for such sequisition to undertake al)

ar any of the liabilitics of such person, firm, or company, or to acqtiire

an fnterest in, amalgamate with, or enter into pastnership or into any
arrangement for sharing profits, or for co-operation, or for limiting competi-
tion, or for mutual assistance with any such person, firm or company, or

for subsidising or otherwize assisting any such person, firm or company, and
to give or accept, by way of consideration for any of the nets or things
aforesafd or property soquired, any shares, debenttires, debenture stock, or
securities that muy be apreed upon, and to liold and retain, or scll, mortgage,
and eie::’l with any shares, debentures, debentures shock, or secutitios so
reccived,

To improve, mansge, sullivate, develop, essfesmye, 10t on leate op otherwise,
mosteagy, chatge, sell, dispose of, turs to acernt, prant rights and privileges
ini respect of, of otherwise deal with all of sx part of the preperty and
rights of the company.,

To fnvest and deal with the miokeys of the company not immediatoly required
in szjch stiares of tpon Such seotifities ang W sach mansee 53 may feom tine
to ime be delemniingd,

To lend and sdvarige HBnsy Of give credit to such dersons, fiems, or companiey
asid o5 siieh ternis ay Ay scer expedisnt, and in particular to castomets

oF and othress having dealings with tlie coriping, and to give guarantess or
becomie sseunity for any suct persons, fitms, oF compatifes,

To boiow of raje morey in such manscr g the company shall think fif, snd
in particulsr by the isus of debertures debiciture stoek (perpetual or
otﬁgrwise), and to secure the fegaymeat of any mensy botrowed, eised, or
owing, b}: tartgase, chatge, of e upsn the whole or any part of the
COmpany s proporty or assets (whethier prosent of fu ture}, including its uncalted
capital, and also by a simitse artgage, ehargs, or lion to seeure and gliarantee
tfg@pmfmmnce By the conmpany - any chligation or Habilisy it tivay under

To draw, make, accept, endorse, diseacnt, eseaine, and woue promissory notes,

bills Gt'exehgngeg bills of lading, warrss. debentres, and other fegotiable or
transferable fnstenmonts,

li
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(r)

(s}

)

To apply for, promote, and obtain any Act of Parliament, Provisional Order,
or Licence of the Board 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
expedient, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the company’s interests.

To enter into any arrangements with any governments or authorities (supreme,
municipal, local, or otherwise), or any companies, firms, or persons that

may seem conducive to the attainment of the company’s objects or any of
them, and to obtzin from any such government, authority, company, firm, or
person, any charters, contracts, decrees, rights, privileges, and concessions
which the company may think desirable, and to carry out, exercise, and
comply with any such charters, contracts, decrees, rights, privileges, and
concessions.

To subscribe for, take, purchase, or otherwise acquire and hold shares or other
interests in or securities of any other company having objects altogether or

int part similar to those of this company or carrying on any business capable
of being carried on 90 as dircctly or indicectly to benefit this company.

To act as agents or brokers and as trustees for any person, firm, or company,
and to undertake and perform sub-conteacts, and also to act in any of the
businesses of the company through or by means of agents, brokess, sub-
contragtors, or others,

To remunerate any person, firm, or company rendesing services to this company,
cither by cash payment or by the allotment o him or them of shares or
securitics of the company credited a5 paid up in full or in wart or etherwise as
may be thought expedient.

To pay all or any sxpenses incirred in connection with the promotion, formsas
tion, and incorporution of the company, of to contrast with any person, firm,
or company to pay the same, and w pay commissisns to biokers and others for
underwiiting, placing, seiling, or guarantecing the subseiption of any shares,
debentisrcs, debentute stock, or sceuritics of iliis sompany,

To support and subscribe to uny charitable o public o%ect, and any institution,
seciety, ot club which may be for the benefit of the company or is employecs,
or miny be esanscted with any 1own 6r place where the sompany catrics o
bursireess; bo give or award penisions, snntiities, gratwities, and supetannustion
or otlrer allowances e betielils or charitable aid to uny pessons wito ate of
have teen directors of, or who ute of have been employed by, ot wite are
Setvitg of have served the company, and 10 Gre wives, widows, ehaldren, and
other relatives und dependanis of sigh pefsons; to make payments towards
insaraiee; and to set up, cstablish, support, and maintain supersnnuation and
otlier fands 62 schamas (whather contsibutory o# fon-contabutory) for the
Bentefit 6F any of such persons and of their wives, widsws, chitdren, and other
relatives and depandants

To promiote any otlier eompany for the purpose of sequiring the whole or

any paet of tho business or property and undedtaking any of the Habilities of
this company, or of undertaking any business or epertions which may appear
likely to nssist or benshit this company of to enlisnce e value of qany
property or business of this company, aud (o place or guarsntee the placing of,
underwrite, subscribe for, o6r vtherwise acquine o} ey sny part of the shares

or securities of any swelt company as oforsa

I
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(u) To sell or otherwise dispose of the whole or any par.t of the business or
property of the company, either together orin portions, for such consideration
as the compaity may think fit, and in particular for shares, debentures, or
securities of any company purchasing the szme.

§2) ‘ To distrituite unorg the members of the company in kind any property of the -

company, and in particular any shares, debentures, or securities of other
companies belonging to this company or of which this company may have
the power of disposing.

(w)  Toprocure the company to be registered or recognised in any part of the
world.

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

It is hereby expressly declarcd that cach sub-clause of this clause shall be construed independently
of the other sub-clauses hereof, and that none of the objec}s mentioned in any sub-clause shall be
decrned to be merely subsidiary to the objects mentioned in any other sub-clause,

5/4;" 4 The Tiability of the members is fimited.

5. The share capital of the company is £100, divided into 100 shares of £1 each. Subject
and without prejudice to any special rights or privileges for the time being attached to any

Special class of fssued shares, any of the shares in the original capital of the company for the time
" being unissued, and any new shares from time to timie created, may be iszued with any preferency,

whether in respect of dividend or of repayment of capital, or both, or with any other speeial
privilege or advantage over any other shares previously issued, or then about to be issued, and
with any special or sestricted rights or without any right of voling or otiterwise, and generally
on such terms and subject to such conditions and provisions as may from time to tme be
determined by the company, and if at sny fime the capita! of the company shall be divided
into shares of different classes, the rights sttzched to any class sholl mot be vared except in
accordanice with the provisions of clause 6 of the company’s artieles of asseciation.

) WE,_ the several persons whose names, addeesses and descriptions are Subscribed, ate
desirous of being formed into a4 company in pursvance of this ntemorandum of assodiation, and

we respectively agree to take tite number of thareg in the capital of the company set opposite
our sespeetive nates,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of shares
taken by each
subscriber.

JAMES MICHAEL WHITWORTH
10C Waterloo Road

Hillside

Southport

Lancashire

Company director
ROGER BANKS

2 Strand Avenue
Ashton-in-Makerfield

Lanecashire

Chartered secretary

DATED the 13th day of March 1967

WITNESS io the above signatures 1~

B R BIBBY
PO Box 54
Wigan
Lancashire

ONE

ONE



" COMPANY LIMITED BY SHARES

Articles of Association
of
CENTRAL WAGON (SERVICES) LIMITED .. *

PRELIMINARY

I. The regulzticns in Table A in the First Schedule to the Companies Act 1948 shall not
apply to the company but the following shall be the only regulations of the compiny.

2. In these regulations:~

“the Staiutes” means the Companies Acts 1948 to 1976 and every statutory modification
or reenzctment theseof for the time being in force

“thie soal” medng the commoit seal of the company

“seerotury™ micans any person sppointed 1o perform the dutics of the seerctary of the
COmpRny

Expiessions refeiting to writing shall, unless the contrary intention appears, be
construad as including references to printing, fithography, photography, and other modes of
represeniting of reproducing words in 2 visible form.

Unless the condoxt otlierwise reguires, words or expresdons contained in these
regulations shall bear the same ncaning s in the Stattiles,

L
o

3. ‘fhe company ¢ & private company and gccordingly:- v

{a) the tight to franstor shares is festricted in manner hereinafter presenibed;

(b}  the number of mombess of the company {exelusive of personis who ate in the
smployment of the cotgany aned of persons whio having been formerly i the
sraploynent of the conpany were while wi stich employrient and have
contintied after the deterntination of such employment (o be members of the
company) is linited to fifty. Peovided izt where fwe or more petsons hold
onte oF o sliares in the company joiadly they slall for the purpose of this
reputation be trested as o single momber,

o i i e s s

i



(c) any invitation to the public to subscribe for any shares or debentures of
the company is prohibited; ‘

(d) the company shall not have power to issue share warrants to bearer,
SHARE CAPITAL AND VARIATION OF RIGHTS

4, Without prejudice to any special rights previously confen:ed on th.e holders of any
existing shares or class of shares, any share jn the company may be 1ssu§3d with such ‘
preferred, deferred or other special rights or such restrictions, whfzther in regard to ri.ividegq,
voting, return of capital or otherwise as thie company may fr‘om time to time by_ordmary -
resolution determine, or failing such detennination, as the directors may determine.

5. Subject to the provisions of the Statutes, any preference shares may, with the
sanction of an ordinary resolution, be issuc [ on the terms that they are, or at the option o
the company are liable, 1o be redeemed on such terms and in such manner as the company
before the issue of the shares may by special resolution determine,

6. If at any time the share capital is divided into different classes of shares, the riphts
attached to any class (unless othenvise provided by the terms of issue of the shares of that
class) may, whether or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at a separate general meeting of the holders of the
shares of the class. To every such separate general meeling the provisions of thess regulations
relating {o general meetings of the company or to the procecdings thereat shall apply mutatis
mutandis, but so that the necessary quorum shall be two persons at least holding or represent:
ing by proxy one-third in nominal amount of the issued shares of the class (but so thatif at
any adjourned meeting of such kolders a quorum as above defined is not present, those
members who ase present shall be a quorum),

7. The rights conferred upon the holderss of the shar- -7 wy class fssucd with
preferred or other rights shall not, unfess otfierwise express. v -4 by the terms of fssue
of the shares of that elass, be deemed to be varjed by the 7. ..o seue of further shares

ranking pari passu therewith,

8. The company may exercise the powers of paying commissions conferred by the
Statutes, provided that the rafe per cent or the amount of the commniission patd or agteed
{o be paid shall be disclosed in the mannet required by the Statutes and the rate of the
sommtision shall not excesd the rate of 10 per cent of the price at which ths shases in
respeet whiereol the same is paid are isuzd of ag amount equal to 10 g2 cont of sueli srice
(as the eage may be). Such commission iy bz salislied by the payteent of cash or the
aliotaient of fully or partly paid shutes oF partly in one way and parily 3a the other, The
conpany may also 6n any issue of shares pay such brokerage 4s may be Jawful.

9 . Exeept 83 fequired by 15w, no person shall be recognised by tlie company as
holding uny share upon any trust, and the company shz il not be bound by or be compelled
stany way to recognise {even whien having notice thereol) niay equitable, contingent, future
oF partial interest in any shiaee or tiny interest in any fractional part of a share or (except
onfy 4y by thess remulations or by law otlicrwise provided) any other fights in respect of
any share except an absolute fglit fo e entitely thereof in the registeted liolder,

{0. Hv;gry person whass Hane §s etilered as o membior bn the register of members shall
be en Emct_! witlout payment to reeesve willtins (wo montle after allotment or lodgment of
transler (or within such otfier period as the cordrogs of esize shiall prrovide) one certificate
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for all his shares of any one class or several certificates each for one or more of his shares.
Every certificate shall be under the seal and shall specify the shares to which it relates and
the amount paid up thereon. Provided that in respect of a share or shares held jointly by
several persons the company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be sufficient delivery
to all such holders.

11. If a share certificate be defaced, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and the payment of out-of-pocket expenses
of the company of investigating evidence as the directors think fit.

12. The company shall not give, whether directly or indirectly, and whether by means
of a loan, guarantce, the provision of security or otherwise, any financial assistange for the
purpose of or in connection with a purchase or subscription made or to be made by any
person of or for any shares in the company or in its holding company nor shall the company
make a loan for any purpose whatsoever on the security of its shares or those of its holding
company, but nothing in this regulation shafl prohibit transactions mentioned in the

proviso to section 54 (1) of the Companies Act 1948,

13. Subject as otherwise provided in these regulations all shares for the time being

created and unissued shall be at the disposal of the directors, and they raay atlot, grant options
over, or otherwise deal with or dispose of tiiem {o such persons at such times and generally on
such terms and conditions as they think proper, but so that no shares shall be issuad at a discount,
except in accordance with the Statules,

LIEN ON SHARES

14, The company shail have a First and paramount en and charge on every share (not
being a fully paid share) registered in the name of any membes, whether solely or jointly with
others, for ail moneys due 10 the company from him or his estate, whicther solely or jointly
with any other person, whether & member o7 not, and whethsr suth moneys are presently
payable ot not. ‘The company’s ien on a share shall extend to oll dividends payable theceon,
Bul the dircclors misy at any e declare any shate to Ee exempt, wholly or partially, from
the provisions of this atticle.

15, The compiny may i, in such manner as the ditectors think fit, any shares on
whitch the company has a lier, bul no ssle shall be madé unless 2 sum in fespeet of which
the lien exists i presently payuble, nor unbil tie expirativs of fourteen days after a notice
In writing stating and demanding payment of cuch gart of the amoint ia respect of wh'h
the lion exists 48 58 presently payible, has bean given to (he registered foider for the time
being of tie shiare, or the person entitied therelo by feason of his death of bankripicy.

i6. To give sffcet to sy suth sale the ditectots may authoriss some person to
teansfer the shates sobd to the putchiaser thereof, The purchaser shall be registered ag the
tiotder of the shates comptised in any such transfef, and fie shall riot be bound to see to

the application of the purshase money, nor shall fis tiits to the shares be affected by any
frregulatity or invalidily in the procecdings in referenics to the sule, After his namne has been
repistered as the hefder of the shares, the validity of the sale giall not ke impaached by any
person and the remedy of any potson aggrieved by the sale dialf be in damages only and
against the company sxclusively.

17. Tie net proceads of the sale shall be foeeived by the company and applied In payment
of such part of the amount in respeet of which the Hen exists ag is presently payable, ind the
residug, I ony, shall (subjsct to a1 like Hen for suns aof presently payabie as existed upon the
share before the sale) be pakd to the persen entithed fo (e sharcs ol the date of the sale.

]



CALLS ON SHARES

18. The directois may from time to time make calls upon the members in respect of -
any moneys unpaid on their shares (whether on account of the nominal val_ue of the shares
or by way of premium) and not by the conditions of allotment thereof made payal?le at
fixed times, and each member shall (subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment) pay to the company at the time or
times and place so specified the amount called on his shares. A call may be revoked or
postponed as the directors mayv determine.

19, A call shall be deemed to have been made at the time when the re_soiution of the
directors authorising the call was passed and may be required to be paid by instalments.

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

21. if a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment thereof to the time of actual payment at such rate
not exceeding 10 per cent per annum as the directors may determine, but the directors
shall be at liberty to waive payment of such interest wholly or in part.

22, Any sum which by the terms of issuc of g share becomes payable on allotment
or at any fixed date, wheiher on account of the nominal value of the share or by way of
premium, shall for the purposss of these reguiations be deemed to b 2 cafl duly m.de and
payable on the date on which by the terms of issue the same be 5. 7o payable, and in
case of non-payment ail the relevant provisions of these regulations a3 to payment of
interest and expenses, forfeiture or otherwise shall apply as i such sum had become
payable by virtue of a call duly made and notificd.

23. The dircetors may, on the issue of shares, differentiate between the hodders as to
the amount of calls to be paid and the tintes of payment.

24. The directors may, if thay think fit, reccive from any miembet witling to advance
thie same, all or any part of the moneys uncalled and ungaid upen any shices held by him,
and upsa all or any of the moneys so advanced may (il e same woull, but for suc
advance, become payable) pay fnterest at such rate siot exeeeding (unless the company

in general meeting shall otherwise direer) § per cent per ainstim, w3 may be ageeed upon
between the directors and the member paying such stiniz i advance, No sum paid in
advanes of eails shall entitle the holder of a share in respect thereof to any portion ofa
dividend subsequsntly declared in respist of any peiiod privr to the date upon witich such
sum would, but for such payment, Become presently payabie,

TRANSFER OF SHARES

25. ‘The instrumient of transfor of any share shall be exeeuted by or on belalf of

the transferor and, in the ¢ase of g partly paid shase, the transferes, and the transferor shall
be deered to remain & holder of the shase unti] thie naime of the transferes is entered fn
the rogister of members in tespzet thicrcol

26, Subject to such of the tostrietions of thece regulations os may be applicable, any
mierber may transfer all or any of lis sliares by iasttansent in wiiting in any usual or
zontmon form or any other form which the directors iy approve,

27. The directors may, in their absolute discrotion and without sssipning sny resson
therefor, deeling to register any teanster of any share, whether or aot it is a fully paid share.

fgb
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28. The directors may also decline to recognise any instrument of transfer unless:—

(a) the instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the directors may
reasonably require to show the right of the transferor to make the

transfer; and
(b) the instrument o. fransfer is in respect of only one class of share.

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

of the refusal.

30. Subject to the provisions of the Statutes, the registration of transfers may be
suspended at such times and for such periods as the direcctors may from time to time
determine, provided always that such registrations shall not be suspended for more than

thirty days in any year.
TRANSMISSION OF SHARES

31 In case of the death of a member the survivor of survivors where the deceased
was a joint holder, and the legal personal represeniatives of the deceased where he was s
sole holder, shall be the only person recognised by the company a5 having any title to his
interest in the shares; but nothing herein contained shall release the estate of a deecased
holder (whether sole or joint} from any Hability in respect of any share which had been
solely or jointly held by him.

32. Any person becoming entitied to a share in congquestee of the death or
bankruptcy of 2 member may, upon sireh evidence being prodused as may from time to
time propetly be requised by the diccetors and subjeet as heseinafter provided, efect
cither to be registered himself as holder of the hiee o 16 have same person rontinated
by him registered as the Lzanslerce theteof, but Uhe dirsctors shall, in either exoe, have
the same right to decline or suspend regiteation as they would have hzd fro the ease of
a transfer of the share by that member belote it death or bankouptey, o5 the gate may
be.

33, I the person wo becoming entitled ol efect to be registored tiisnsdlf, he shall
deliver or send 1o the company a notice iy wiiting stemed by lim Stating that he oo elogts,
If he shatl elect to have another pesen segistered ke shall testify his claction by executing
10 that pesson a transfer of the share. Al the Sinsitations, testiiclions and provisions of
these regulations refating o tie riehit to Yeansfer and e regtstration of transiers of shates
shall be applicable to sny such siotice or transber as aforesaid s if the death of bankeupley
of ihz member had not oesurred and the notios of transfor wete o tatefer signed by Gt
membes.

34. A personi becoming entitled to & chae By reason of the death or bankruptey af
(lre holdar shall be entitled to thatame dividenids and ctbior advantages (o which ke
would be entitled i€ he were the nerislored hotder of the shate, excepl gt hie shall not,
hefore being registered gy 8 wile: (1 i fespet of the share, be entitled in respact of it

to exerclss any right conferred by cnsinbarship i relativa to meoetings of ke company:

Provided always that the directors may at any fisie give toties requiting any
sueh person to elect citlee to b fegistored himself of to (ansfer e share, and if the
notice s not complied with within nifety days the diteetots may thesrcalter withhold
payment of alt d widends, bonuses oF 6thes Moncys pavable fn respact of the share until
the requirenienis of the aotice lave been comphicd with.



FORFEITURE OF SHARES

i - tziment of a call on the day appointed f

. If a member fails to pay any call of insta : . or
13;:yment thereof, the directors may, at any time the_reafter c}urmg sx_nc.h time as any part

of the call or instalment remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest which may have accrued.

36. “The notice shall name a further day (not earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment required by
the niotice is to be made, and shall state thatin the event of non—pgymen_t at or before the
time appointed the shares in respect of which the call was made will be liable to be forfeited.

37. If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may atany time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the directors

to that eifect.

38, A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the directors think 5it, and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the directors think fit.

39. A person whose shares have teen forfeited shall cease tobea member in respect
of the forfeited shares, but shatl, notwithstanding, remain liable to pay to the company all
moneys which, at the date of forfeituze, were payable by him to the company in respect of
the shares, but his liability shall cease i and when the company shall have received payment
in full of all such moneys in respect of the shares. .

40. A statutory declaration in wriling that the declarant fu a dirasior or the secretary
of the company, and that a chare in the company Jies bres duly forfeit:d on a date guated in
ihe declamation, shall be conclusive evidence of v Tacts thevein Slutec i3 sgsinst all porsons
claiming to be entilled to e share. The company may reseiva (e enmeitcrativa, iFany,
given for the shate on any sale of disposition therwef and ruay cnvente 9 tevstrof the
shate in Favour of the person (o whom thee share iz sold o disgsed of aets Do 2hsudl thietetpon
be registered as the kolder of the sleate, ard sitall not b apwe 2 o5ty the appileation of
the purchase stioney, iT any, 16T skl is ¥itle Yo o ghave S afSezeetd hy any frregolatity
or invalidity in the proteedings in refotence to the Tosfeitiry. sEe 61 Zastal of the shave.

41, The grovisions of these regutations as to forfeitare elvatd apply i the case of
nompaynient of any sumn which, by the tesms of issue of o share, becomes payable ata

fixed time, whether on sesosunt of ihe nominal value of the shase or by way of premium,
as 3F the satne had bes payable by Witue of 2 call duly made exd notified.

COYVERSION OF SHARES INTO STOCK

42, B T}u‘: company nay by erdinary resolution colvert ay patdeap shates into steck,
and reconvert any stask inte paidup shaves of any denomination.

43, “r’hg halders of stosk way tiatsTer the saine, of any past thegeof, in the same
ma;mer, and subjest to the samy regulations, by ard subjeet to Which the shates feat
wh_:ch thi st;oek wrose ncht previensly to conversion have Beon tansterred, of 43 oAl
Whateto o etrcumstanses adimits and the directots may from time o tite fix thie minimum
tmount of stack transforable bt so that such wminimuts shall not exgeed e nomina
amount of the shares from Wiich the stock arase.

44, The holders of stack shall, aceordi | :
- icts O1 Shoe , tceording to the nmisunt of stock held by thent have
the sams rgits, privileges and advantasss us regards dividents, voting ot mceii%ga of the

.



company and other matters as if they held the shares from which the stock arose, but no

for ‘ such privilege or advantage (except participation in the dividends and profit of the

1 company and in the assets on winding up) shali be conferred by an amount of stock which
cllnuch . would not, if existing in shares, have conferred that privilege or advantage.

‘ 45, Such of the regulations of the company as are applicable to paid-up shares shall
en apply to stock, and the words “chare” and “shareholder” therein shall include “‘stock”
y ‘ and “stockholdes™.
he
eited, \ LTERATION OF CAPITAL
y 46. The company may from tine to time by ordinary resolution increase the share
he ’ capital by such sum, fo be divided into shares of such amount, as the resolution shall
ctors preseribe,

47. The company may by ordinacy resolution:—

such
fure _ (a) consolidate and divide all or any of its share capital into shaves of farger

amotnt than its existing shares;

ect ' (by  sub-divide its existing shares, or any of them into shares of smaller

- all ' amosunt than is fixed by the memorandim of association subject,
t of nevertheless, to the provisions of the Statutes; and so that the
ment resolution whereby ony share is sub-divided may determine that,

45 between the holders of tie shares resulling from such sub-

division, one or more of the shares may have any such preferred or
tary other special Fights over, or may have such deferred rights, or be subject
od in to any such testrictions, as compared with the othsts as the company
ot fas power to sllach Lo untssued or mew gliates;
£ | ) caneel any shares which, at (he date of thie presing of the resolution,
eupon | ave hot been taken or sgrecd fo be talzen by Gty peese.
:yuf 48, Tie comipany may by spesial revolution reduee its shase cagltal, any capital
8 redemption rfeserve fund or any shao prermipr weoeaal iR SHY BT gmd with, and

’ subject to, any incidsat quitherssed, and esnent tequited, by faw.
49, Upon any consolidation of bty praidl shases into shatres of lagger ainount the
‘ dipectigs may settle Loy dilfioully it way sriee with segard tureto wnd in particular

L may, ts betwaeen the holdsrs of shares s consolidated, datermins which shares ate

eonsolidated fitto exah consolidated share, snd o The eads 6F 3ny sheres registered in the
nante of one membss boiny consslidated with shates fesistered i the nams of another
mambser tie dirostors may 1t suh artansomenty fof the alfelmesnt, acecplance andf
ar sate of fractional shaces ut for the satle of the consolidated shase and may sl e

3ok consolidated share or e frastions cither upon the maket or stherwise 10 such porson at
sueh time and at such prive 53 ey May itk 55t wad shall distibute the net proceeds of sale
antony such members rateakly in ascordstie with telr Hoits and interests in the consolidated
shave or thie frietivns, and Sor the Parposss of giviig effect to any sucl sale the divectoss
fhiay appoint some petson 16 seanstor thie Sliares of Sractions sold to the purehaser thereof
oridl such appointment aad any transtor oxcouted i pursuance thereof shall ke effcctive.

e

GENERAL MEETINGS

50. The company shall it gach year hold & genoral meeting 25 its annwal peneral

ay3 meeting in addition 10 any othicr meelings in that year, and shall sposily the meeling as

such in the notices callig ite astd not ntore than fifteen wmonths slall clapse rstween the

date of one annual ensral meeting of e conpany antd (hat of s st Provided that so

T
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its first annual general meeting within eighteen months of its

long as the company holds ! m ] { s
incorporation, it need not hold it in the year of its incorporation or i1 t}}e following year.
h time and place as the directors shall

The annual general meeting shall be held at suc
appoint.

51, All general meetings other than annual general meetings shall be called extraordinary
general meetings.

52. The directors may, whenever they think fit, convene an extraordinary g,f,qeral
meeting, and extraordinary general meetings shall also be convened on such requisttion, or,
in default, may be convened by such requisitionists, as provided by the Statutes. If at any
time there are not within the United Kingdom sufficient directors capable of acting to ).f'orm
a quorum, any director or any two members of the company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which meetings may be
convened by the dircctors.

NOTICE OF GENERAL MEET! NGS

52 Az annual general meeting and a meeting called for the passing of a special
resolutica shall be cailed by twenty-one days’ rofice in writing at the Yeast, and a meeting
of the camprny other than an annual general meeting ora meeting for the passing ofa
special resolution shall be cailed by fourleen days’ notice in writing at the least. The notice
shall be exclusive of the day on which it is sorved or deemed to be served and of the day
for which it is given, and shall specify the place, the day and the hour of meeting and, in the
case of gpecial business, the general nalrs £ that business, and shall be piven, in manner
; siereinafier mentioned or in such other manner, it any, 23 may be preseribed by the company
in general meeting, to such persons 3s are, under the regulitions of the company, entitled
10 receive such notices from (it company:

s 3 R S
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Provided that o meting of the company shall, notwithstanding that it is ealled
by shoster notice than that specified in this regulation, be deemed o have been duly
calted 5 I i3 so agrecdio

{a) in the case of a meeting called 88 the ammue pontral meeting, by &l
e mentbers ontitted to attend snd vote theresty and

) i the case of any other mesting, by & seajority in number of the
members havis 4 right to attend and vote 4t the meeting, being a
majority togetiier holding not less than 95 per cant in notminad value
of the shates giving that fight.

542 The ag&idamal oiitsston (o give notive of » mseting lo, or the finseteceipt of
notice of o mecting by, any porson entitled (0 recive notice skl ot invalidate the
procoedings a3 thal meeting.

PROCEEDINGS AT GENERAL MEETINGS

S8, Al Buesiness shatl be deanted speeial that is transacted ot un extraordinary
genctal mecting, and alse all that 5 tansacted at an ennual ganerad meeting, with the
exception of declading a dividend, the eonsideration of the uctounts, balitee shvets,
and the reports of the directors and avditsss and any otliee dovunivnts tequired o
accompassy of 16 be srnexed to the balance sliset, th= elestion of directors in the place
of these retiving and tie appointsucnt of re-appointment of, and the fiking of the
remuncration of, the auditors, or thie mannst i which it is to be determined and the
fixing of remuncration of direstors.
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56. .No business shail'be transacted at any general meeting uniess
memobers is present at the time when the meeting proceeds to business: save as herein

otherwise provided, two persons being members i
- present in person or b d
entitled to attend and vote at the meeting shall be a quorunl:. Y prowyan

a quorum of

57. If w:thx-n ha.lf an hour from the time appointed for the meeting a quorum is not
present, the me_etmg, if convened upon the requisition of members, shall be dissolved; in
any other case it shall stand adjourned to the same day in the next weck, at the same time
and pla_ce orto §uch other day and at such other time and place as the directors may
determine, and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members present shall be a quorum.

58. The chairman, if any, of the board of directors shall preside as chairman at
every gencral meeting of the company, or if there is no such ¢hzirman, or if he shall not
be present within fiftcen minutes after the time appointed for the Iiokding of the meeting
or is unwilling to act the directors present shall eleat one of their number to be the
chairman of the meeting

59. If at any mceting no director is willies, (0 act a5 cha’rman or il no director is -
present within fifteen minutes after the time appointed for holding the meeting, the
members present in person or by proxy shall choose one of their number to be chainman
of the meeting.

60. The chairman may, wikh the comgent of dny meeling af wihich a quonum s present
(and shall if so directed by the meeting), adjourn the meeting (rom time to time and from
place 1o place, but no busistess shall be transacted at any adjoursed meeting other than the
business left unfinished at the mecting from which the adjoumment took plase. It shall not
be necessary to give any notice of an adfotrmntent or of (e business lo be uniacted at an
adjoumed meeting.

61. At any goneral meeling @ resalution pol to tke vole of the z;m@tiiim&g Al L
decided on a show of hands unlus g poll & (before or on he declanation of the result
of the show of hands) demandediw

(a) by the chairmus or
{by +, any nainber prosent in poisen or by proxy.

Unlexs a potl be so demanded a declaration by the &Mmm ﬁ_Evgt i f@ﬁ@ﬂ%ﬂﬁi}ﬁ
ltas on a show of i:gfds been citied o7 carfed) wranimously, o¢ by a mnaguﬁar mz;@my,
or lost, or not capried by o particutyr mujority aitd an enbey (o that e_ﬁa"m i the &@sﬁ; _
contatning the minutes of the proveedings of the comgaty shall be eonebisive evidence of
the Fact without proof of the numbier of prepottion & 1o Voles tecotded in favour of of
against such resolntion.

The demand for o poll mitay be witludtawn,

B . weosubebad B pemulation 64, it o poll is doly demanded it shali be lien in
62. ixeopt as provided in regulation 64, iy poll is duly det I be take
s:.xch manner ngpﬂm c%ai:msn dffée?s} and Hhe result of te poll shall be deented to be the
resolution of the meeting at whish the poll was dentatded.

63 I the cage of an cquality of votes, whether of & stow of hands or ea o poll, the

chairman of the meeting at which the siow of !mm!; tokes place of at which the poltis
demanded, shall be entitled to o seeoid oF casting vote.



i i stion of adjourn
. oll demanded on the election of a chairman or on a que journment
Sl?all be ta]l?errlJ forthwith. A poll demanded on any other.question shall be taken at such
time as the chairman of the meeting directs, and any I?usmess otl_ler than that upon which a
poll has been dermand~d may be proceeded with pending the taking of the poll.

65. The demand for a poll shall not prevent the confinuancc of a meeting for the
transaction of any business other than the question on which a poll has been demanded.

66. Subject to the provisions of the Statutes, a resolution in writing signed by all
the members for the time being entitled to receive notice of ?“d to attend n:_ld vole at
general meetings (or being corporations by their duly authorised reprt:.sentatwes) shall be
as valid and effectual as if the same had been passed at a general meeting of the company
duly convened and held. A resolution shali be deemed to be “a resolution in writing
signed by all the members” for the purposes of this regulation notwithstanding t‘hat all
the signatures of such members are not affixed 1o tie seme copy of such resolution.

VOTES OF MEMBERS

67. Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a show of hands every membet present in person or being a corporation
preseat by a representative or proxy shall have one vote, and on a poll every member shall
4ave one vote for cach shate of which heis the holder.

68. It the case of joint holders the vote of the senior who tenders a vote, whetlier in
person or by proxy, shall be accepled to the exclusion of the votes of the otler joint hoiders;
and for this purpose seniority shall be determined by (i order in which the names stand in
the register of members.

69. A member of unsound mind, or in respect of whom un order has been made by any
court hasing jussdiction in funacy, may vote, whetherona shisw of hands of on a poll, by his
commities, recciver, curator bonis, or other person in the nature of a eommiltes, reocives O
curator bonis appointed by thut cott, and any such commiltes, repeiver, curator bonis of
other person may, o a poll, vote by progy.

70. N@ member shall be ev.titted (0 vole at shy goniceal eeeting unless all ealls of
other surs presently payable by him in respect of shates in the company have been paids

n. | Neo ij-edian shalf be ralsed to the Guaiification of uny voler except at the
maeting o sdjgutned meelingat which thie vaie objected to s given or tendesed, and
gﬁb@;;z ég:iﬁ “r:g: dgs;agdw;‘:'ﬂ at ;t:ﬁi bz;w?sgﬁhﬂ b valid for ail purpsses, Any steh
joc e in diie time shall be relerted o the ehairma mesting, wiose
decision shall be finsd and conclusive. n of the mecting,

13 On a poil voltes may ba given elthar personally or by presy.

13, The instetmant sppointing a proxy shall ba in wiiting vader ’
- U firoxy shall b i wiiting vader e hand of the
2§§2§"&2§§: ‘;g" “‘; ;’ggg‘“‘%’hﬂ“ﬁ a;lﬁitgsﬁs@ﬂ ‘iﬂ writing, 6F, if the appointor is a conportion
: sealy of the Hand of aii offiver 65 & 3. i s, A
need not bs a metnbar of the csmpany. foer oF attorney duly authotised. A proxy

4. The instrumant appointing a ; sUBEREY i
AT 6 e o proxy aed the powar of attorney or other authorily.
i‘{,ﬁ{}”’gg‘ 3;1.6;;’;““:?" it is signied or & notarially cortified copy of that power of suthosity
o Uﬂitedgﬁi ed‘ at the registered offiee of the company o at sach otier place within
1ot Tess tha é?g fﬁm as is specifiad for that purpose i the aetive convening the meetingy
n 48 hours before the timas for kolling L2 nuakinn erodjcured meeting, at

190,



urnment
1t such
n which 4

or the
janded.

by all
te at
shall be
ompany
ing
hat all
on.

r class or
corporation
mber shall

whether in
joint holders;
nes stand in

1 made by any
y a poll, by his
e, feceiver or
or bonis or

calls or
»een paid.

it the
d, and
tch
hose

d of the
| corporation

A proxy

1er authoritys
uthority

¢ within

& mesting,
eoting, at

which the person named in the insirument proposes to vote, or, in the case of » poil, not

less than 24 hours before the time appointed for the taking of th .
instrument of proxy shall not be treated as valid. 5 ¢ poll, and in default the

75. An instrument of proxy may be in the usual common form or in

as t_]:g d_irectors sh.all prescribe. The proxy shall be deemed to include the rijgllllihtg E?:rtlfl?li.nl
or join in d_emandmg, a poll, and shall (except and to the extent to which the pro._g;' is ‘
spec1§1lly directed to vote for or against any proposal) include power generally to act at the
meeting for the member giving *he proxy. A proxy, whether in the usual or common form
or not, shall, unicss the contray is stated thereon, be valid as well for any adjournment of
the meeting as for the meeting to which it relates, and need not be witnessed.

76. A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of tie authority under which the proxy was executed, or the transfer of the
share in respect of which the proxy is given, provided that no intimation in writing of
such death, insanity, revocation or transfer as aloresaid shatl have been received by the
co; .pany at the office before the commencement of the mecting or adjourned meeting
at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

71. Any corporation which is a member of the company may by resolution of its
dircctors or other governing body authorise such person as it thinks fit to act as its
representative at any nteeting of the company or of any class of members of the company,
and the person so authorised shall be cfitled to exercise the same powers on beltaif of
the corporation which he represents as that corporation could exercise if it were an
individual member of the company. Reference in these regulations to a snember present in
person shall in the case of a corporation include that member present by s representative
authorised as aloresaid.

DIRECTORS

78. Unless and until othierwise determined by the comipany in general meeting, the |
directors shail be siof less than two and there shall be no masintm number.

79. The directoss shall be paid out of the fands of the corpany by Way of fees for
their services such sinms (iF any) a8 thie company in general meeting may frop: time 1o time
determine. The ditectoss shail bz entilled to be repaid all ir.w«:!limg:, !mlgl and qlhar exXpenses
incurred by them respectively in and sbout the performance of their 1_iulm as eﬂmmm,
including expenses of travelling incurred specifically to enable them to attend board or

rommitice or general mcetings.

80, The ditectors may grant special remuficration to any director who, being colled
upon, shail be willing to readet any special or exird setvices (¢ t!te companyy vt 16 9o o
reside abroad in connection witl the conduct of any of the %fl“aam ?f‘ the company. S&uch‘
speeiul remuneration may be made poyuble to such ditestor i addu‘m‘n toorin substitution
for Iiis fees (if any) as & dirgctor, and ray be payaﬁ)}c by way of 2 lamp sum, patticipation
in profits or othe wise a3 the directors shiall deterasine.

cation for divectors niay be fixed by tie compaity in

&, The sharcholding guali 1 56 fixed no qualification shall be tequited.

general meeting, and unless and untl

.



82. A director of the company may be or become 2 director or othe_r officer of, oi

otherwise interested in, any company prom_oted by the company or in which the company

may be interested as shareholder of othorwise, and no such t_hrector Sl}all be ac.countable
for any remuneration ot other benefits received by him as a director or

to the company ( . .
officer of, or from his interest in, such other company unless the company or its ultimate

holding company otherwise direct.

BORROWING POWERS

83. The directors may exercise all the powers of the company to borrow money, and

to mortgage or charge its undertaking, property and uncalled capital, or any part thereof,

and to issue debentures, debenture stock and other securities whether outright or as collateral
security for any debt, liability or obligation of the company or of any third party. Provided
that the aggregate amount at any onc time owing by the company and all its subsidiary companies
of moneys borrowed by itor them or any of them (exclusive of borrowings from the company’s
immediate or ultimate holding company or subsidiaries of that company and all borrowings
frosm the company’s bankers in the ordinary course of business) shall not atany time, without
the previous sanction of the company in general meeting, exceed the nominal amount of the
sssued share capitat of the company and the amount standing to the reserves of the company
and its subsidiaries as shown in a consolidation of th* then Iatest audited balance sheets of the
company and its subsidiaties, but 7o debt {ncurred or security given in respect of moneys
bosrowed in excess of the limit fiereby imposed shall be savalid or ineffectual exceptin the
case where express notice hay been given at the time when the debt was $ncurred or security
given that the limit hereby imposed had been exceeded.

POWERS AND DUTIES OF DIRECTORS

84, The bugirness of the company <hafl be munaged by the directors, who may gay

all expenaes incurred in promoting and registering the company, and may exercise all

such powers of the company as are niot, by the Statutes or by these regufations, required

to be exercised by the company in general meeting, subject stewertheless, to auy of these
mgulanons, to ﬁ}e pmvisie_nns of the Statutes and to such regulations, Being not {nconsisteat
with the aforesald regulations o provisions, as may be preseribed by 1lie company it
general meetings but no regulations mads by the compiny bn genesal secling shall invalidate

:?:dg:iur ack of the directors which would Have been valid of tat regulation had not betn

85. The directors may from time to time atid at any time by powet of attotney
;pggoh:{ any company, firen or persan ot budy of persens, whether nominated directly
or mduegﬂy by the directors, to be the attomey or altomeys of the cotpany for such
puposes a{xé with such powers, authiorities and diserctions (rot excceding those vested

x{ n Of exe:s;x_stgbgg by ﬁig dizeetors under these regulations) and for such period and subject
o s;:ch cqnfhtmng s ;hey miay think Fit and any such powers of attorney may contaln
Z‘:fo fgmmml?s Fgrj the protection sl conventence of persons dealing with any such

nito ctzy ats the duectom may thifak G and siay also suthorise any such atiorney to

gate all oF any 6f the poivers, authorities and discretions wested in Hini

86. The company may exetcise the powers conl ' gan
\ ompany 3 powers confetred by tite Statutes with regard
to having di official seaf for use abroad, and such powars sha‘?; be vested in the direetors:

87. "The company piay exercise the po
r rexercise the powets confierred wport the compan by the
Statutes with regard to keeping of & doninion segister, and il?t', ditectots ﬁﬁy%stlbje“

to the provisions of the Statutes) make ai | i ‘ i
) ; e aid v sk £¢
respecting the kesping of any suel register. sl regulations o ey ik
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88. (1) A director who is in any way whether directl indi i i

) , y or indirectly, interested in a
contract or proposed.contract with the company shall declare the nature of his interest
at a meeting of the directors in accordance with the Statutes.

' g‘Z) A director_shall not vote in respect of any contract or arrangement in which
pe is interested, and if he shall do so his vote'shall not be counted, nor shall he be counted
in the quorum present at the meeting, but neither of these prohibitions shall apply to:--

(a) any arrangement for giving any director any security or indemnity
in respect of money Ient by him to or obligations undertaken by
him for the benefit of the company; or

(b) any arrangement for the giving by the company of any security to 2
third party in respect of a debt or obligation of the company for
which the director himseif has assumed responsibility in whole or
in part under a guarantee or indemnity or by the deposit of a
security; or

(c) any contract by a dircclor to subscribe for or underwrite shares or
debentures of the company; or

(d) any contract or arrangement with any other company in which he
is fnterested onty as an officer of the company or as holder of Iess
than 105 of tlie nominal amount for thie time being in issue of any

class of shares or other securities;

axed {o any cxtent, and cither

and these prohibitions may at any {ime be suspended or rel
{ or teansaction, by the

generally or in respect of any particular contract, arrangemen
company in general meeting.

y other office or place of profit under the company
tn conjanction with his office of dircctor forsuch

period and on such temms (os (o remuneration and olherwise) s the directors may
deteemine and no disector oF intending direstor shall be disequatificd by his office from
contracting with the company citfier with regard {0 his foaume afany such other office
ot plice of profit or a8 vendor, putchaser of otiierwise, nor sivdiany such contract, of
any contract or armgement entered into by of ot Gehiaft of the company tn which any
diector is in any way interested, be ihabbe to be avoided, nor shall any director so
contracting Hr being so sriterested be diable 0 gecount (o the company for any‘pmﬁl
realised by any such contracl of arrangenient by reason of such divector liolding thet

office of of the fiduciary relation theteby established.

{3) A dircctor may hold sn
(other than the office of auditor)

4y A ditector, notwithstanding his $ntetest, may be ecuntzd in the quorum presat
at ansg r%ieaﬁng *.viwv;.at He of any othier direstaf is :ap@imlgd_t@ ﬁn@ﬁ& any such c;ﬂicv; or
place of profit under the comipany of whereat thiz termms ol ARy §uﬁh app@mtmen}t ate
arraniged, and fie may vote on atiy such appain trscnt of artangoment otier than his own
appointmssnt or the seeangenient of the lerms shieseof.

. diecctor may act by Kiself of his fivm ift a_nzmm.esnpml cqucity f@; t}w.
éomp(:fgy, ?r?ghc or ftis ﬁrf:a sialf be entitted 1o :e;rxt{mﬂ;a&n@g far pmfesmgng; s&m;;s ats
if he were not g diteclor: provided teat nothing Retetn cantained shall suthorise 3 itector

or lifs firm to act ts mrditor 19 the conipany.
4 o & contract with the company’s

wiped titereste
cemed IS by teason only of the fact

6 director shall not bed
O oy ¥ atich jiofding company

holding company Or & subsidiary ©
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that he is a member of or director of that company or subsidiary.

i ills of exchange and other negotiable
89. All cheques, prorissory notes, dl:afts, bills 0 :
instruments, and all receipts for moneys paid to the company, s}lall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
directors shall from time to time by resolution determine.

90. The directors shall cause minutes to be made in books provided for the purpose:~
(a} of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the directors
and of any committee of the directors;

(c) of all resolutions and proceedings at all rpcctings of the company, and
of the directors, and of committces of directors.

All business transacted at such meetings, and any such minutes of any meeting,
if purporting to be signed by the chairman of such meeting, or by the chairman of the
next succeeding meeting of the company or of the directoss or committee, shall be
conclusive evidence without any further proof of' the facts therein stated.

9. The directers on behalf of the company may pay a gratuily or pension or
aflowance on retirement to any director who has held any other saluried office or place
of profit with the company or to his widow or dependants and may make contributions

to any fund and pay premiums for the purchase or provision of any sucit gratuity, pension
or allowance,

DISQUALIFICATION OF DIRECTORS
92, The office of director shall be vacaled if the direcior:—
(2) ceases o be a director by virtue of the Siatutes: o

{b) becomes bankeupt or makes dny arangement or composition
with his creditors generally; ot

(¢} becomes prohibiited from being o dirsetor by season of any otder
tade under the Statutes; or

) beconss of wnsound aind; o

() msigm his office by notice in weiting Yo the company and, in the case
ot a imanaging ditestor, assistant managing director or exesutive directot
holding offiee as such for a fixed posivd, the directors agree to gceept
such resignation; or

() shall for more than six months Have been absent without permission of
the directors from reetings of the directoss field during that period.

_ Tie decision of the divcctors a5 to whether or tofora
fived period shall be finaf and bim?mgg ’ kot a person holds offi

4.



APPOINTMENT AND REMOVAL OF DIRECTORS

93. No person other than a director retiring bursuant to regulation 94 shall unless
recorpmended by the directors be eligible for election to the office of director at any peneral
meeting unless not less than three nor more than twenty-one days before the date appointed
fo1: t_he m_eeting there shall have been left at the registered office of the company notice in
writing, sxgned by a member duly qualified to attend and vote at the meeting for which such
notice is given, of his interition to propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

94, The directors shall have power at any time, and from time to time, to appoint
any person to be a director, cither to fill a casual vacancy or as an addition to the existing
directors, but so that the total number of directors shall not at any time exceed the number
fixed in accordance with these reguiations. Any director so appointed shal! hold office only
until the next following annual general meeting, an2 shall then be elizible for re-clection.

95. The company may by extraordinary resolution remove any director before
the expiration of his period of office notwithstanding anything in these regulations or in
any agreement between the company and such director. Such removal shall be without
prejudice to any claim such director may have for damages for breach of any contract of
service between him and the company.

96. The company may by ordinary resolution appoint another person in place of u
director removed from office under regulation 95, or under any provision of ihe Statutes
enabling the removal of a dircctor, and without prejudice to the powers of the directors
under regulation 94 the company in general meeting may appoint any person to be a
director cither to fill 3 casual vacancy or as an additional direcior.

PROCEEDINGS OF DIRECTORS

97. The dircctors may meet together for the despateh of business, adjoturm, and
otherwise regulate their mostings, as they think fit. Questions arisimg ok any mveting shalt
be decided by a majority of votes. In ease of un equality of voles, the si‘zzfi?mmm shadi have
a second or casting vote. A diréctor nay, and the secrctary on the requisition of a 'ﬁliﬁ:cmr
shall, at any time summon a mecting of the directors, It shall ot be fiecessity to give
notice of o meeting of directors to any director for ihe time being absenit om the United
Kingdom. A director who is alse an alternate director shall be entitled o g separate vote
oin behaif of the director fie is representing in addition to His onie vote.

98. The quorum necessary For the transaclion of the busiitess of the directors may
be {ixed by the directors, and unless so fixed shall bs two.

99, The contintting dircctors may act notwithsianding any vacancy fn their body,
but, if and so long as their number is reduced below the m}rg?qf :’ixcd‘;:y or p:;l‘S!{&ht to
the repulations of the company as the necessary aquernim of difee: f‘}i“sf, ¢ eontinuing
dircctgrs or di?uctor may oct for the purpose of inereasing the number ol‘d'nteetm.w
that nutnber, or of summoaing o ganeesl niceting of the company, but for no othet

purpose,

\ s direetors may efect & chalenian of their mostings and determi’gw thg_ peﬁag}
tlc?rowh ich ?:Z' ::scltlc:tinca?d ofﬁg;. Tiex chiaieman shiall receiv, sueht r_e:mmzeﬂi_tmn ‘(;iwhc'tg"éfgby
way of salary, commissfon, or participation in profits, o¢ pagﬂy ml@{m évay :3? tpa:r yin
another) as the directors may determine‘.u It‘“no s;ugh chmmmgx isﬁe ceted, c:r | t:idalgy
meeting the chairma is not present withits five mintites ufter t}nyhmg apf ();jﬂ ég | iﬁf
holding the same, the directors present may clioose one of their numbor to be dhximn

I5.



of the meeting. The appointment of chairman shall be automatically determined if he

ceases from any cause to be a director.

101. The directors may delegate any of their powers to committecs consisting of
such member or members of their body as they think fit; any con'_tmlttee S0 formed. shall
in the exercise of the powers SO delegated conform to any regulations that may be imposed

on it by the directors.

102. A committee may elect a chairman of its meetings; if no such chairman is elected,
or if at any meeting the chairman is not present within five minutes after the time appointed
for holding the same, the members present may choose one of their number to be chairman

of the meeting.

103. & eommittee may meet and adjourn as it thinks proper. Questions arising at
any meeting shall be determined by a majority of voles of the mcmbcrs.present, and in
the case of an equality of votes the chairman shall have a second or casting vote.

104. Ali acts done by any meeting of the directors or of a committee of directors or
by any person acling as a ditector shall, notwithstanding that it be afterwards discovered
that therc was some defeet in the appointment of any such dircctor or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as it every such person
had been duly appointed and was qualificd to be a director.

105. A resolution in writing, signed by all the directors for the time being entitled to
receive notice of @ meeting of the directors, ehall be as vatid and effectual s if it had been
passed at a meeting of the dircetors duly convened and held, and may consist of several
documents in the like form each signed by one or more ol the directors.

ALTERNATE DIRECTORS

106. Any disector may by writing appoint any person who i approved by a muajority
of the other dircetors For the time being in the United Kingdom fo be un alternate dircetor
in his pluee during his absence either gencrally of on any pastieular occasion, and suzh
appointment skiall have effeet, and suck appointee whilst fies kolds office 48 an altemate
direetor shall be entitled to riotice of mectings of the ditectorg zs if he were a director,

and to atterd sad vote thereat sccordinglys but ke shiall ot be entitled to reccive any
remuneration from, of (o be repald any expenses by the comypany, and he shall ipso facto
vatate office if und when the appoiritor vacates office as a dircetor, or RMOVES the sppoinlee
from vifive, ardh any appoiniment ond removal under this article shall be effected in wiiting
to the company under the hund of the dizector making the same or hils attoiey.

MANAGING AND EXECUTIVE DIRECTORS

107. The dirvetors may from time (o time appoing one of Mot of their number to the
office of managing dircctor or ussistant rznaging ditester of to any otler office (exeopt
thiat of suditar) or employment under the companys and i cach ease the directors may
niake sich appointiment for such period tnd o1t Stich iermis us they may think fit and (withon!
prejudice 1o any clsfm for damages hie niay kave for breach of any service contract) tmay remoic
or dismiss fim or them from office and appoint another or othiers in Iis or thcir place or plass:
The Idm@: v Ly also continuc any pesson appoitted to ba a dicector it any othar offic of
3?5@%3:‘5-t L ‘-*ﬁf’tv Izgnﬁ; gﬁg&%&?s f@@ppﬁmem A diteetor (othier than o nranaging .

M MR ] c‘ 1 - 3 ¥ o sl . X o R L3
foforrod th i o xerive diesctor, Y hiolding any such other offics or smployment i HerE

Tl direstors may entrust to and confor upon o managing Jicector, assistant stiaraging

ié.
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director or excc-u.tive directgr any of the powers exercisabie by the directors upon such
tern_*is and condltlpns and with such restrictions as they think fit, and may from time
to time revoke, withdraw, alter or vary all or any of such powers.

108. ) T_he remunerqtion o_f a managing director, assistant managing director or
executive director for his services as such shail be determined by the directors, and may
be of any description whatcver,

109. A {nanaging director or assistant managing director or exccutive director shall
(without prejudice to any claim for damages he muy have for breach of any service
contract) be subject to the same provisions as t6 removal and as to vacation of ofiice

as the other directors of the company.

1f a managing director or assistant managing dirzclor or exccutive director
shall cease to hold the office of director from any cause hic shall, ipso facto, and immediately,
cease to be a managing director or assistant managing dircctor or, unless the dircetors shall
otherwise decide, to hold the other office or employment under the company then held by
him, as the case may be, and in any such case wilhout prejudice as aforesaid.

SECRETARY

110. The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any sceretary so
appointed may be removed by them.

111, A provision of the Statules or these regulations requiring or suthorising a thing
to be done by or to a director and (he secretary shall ot be satisfizd by its being done
by or to the same person acting both as director and a8, or in the place of, the secretary.

THE SEAL

112 “The directors shall provide for the saie custedy of tie seal, which sl only be
used by the authority of the directors or of 4 commitice of the direstion &ﬁtii‘:\’s‘fumd by
the directors in that behalf, and every instrament (0 which the scad shalt te mlfixed rgh‘aﬂ
be signed by a director and shall be conntessigned by the gesretary of by o sconnd director
or by some other person appointed by the ditedtors for the punposs.

AUTHENTICATION

113, Any direstor or the seeretary or any pergon aw@iﬂt@y !yy tﬂzc @fﬁ:@f‘l@t}: fa_r the
purpose shall have power to sathenticate any decuents atfecting the mns{ayutugnﬂ@ﬁ: B
the company (ncluding the menoatidun aid aaticles of assoctation) and wny fesme‘ﬁﬁmm
passed by the conmpany or by the board of ditecton in Gty B@@}a@, re@@s, w@wma ot
doctments refating to the bisinesy of thie company, and @ cartify cogies or exdtacts,

DiVIDENDS ARD RESERVES
114, The company i gercral piesting may declare disidends, but we dividend szl
exceed the amount recommended by the direstoss.

i i1t Eisite (o tings P o e ovithers such Taterim dividesds
118, Tite directors may front time 1o tims pay to t}}u mumhﬂ; smja fler

ag appear to the direetors (6 he justified by thie :;yf@i’issmﬁ‘ tie company of pay any
preferential dividends which are payable on fised dates.

6. Ner dividend shall be paid othierwise than out of profits

I



before recommending any dividend, set aside out of the

117, The directors may, _ .
profits of the company such sums as they think proper as & reserve Or reserves which shali,

at the discretion of the directors, be applicable for any purpose to which the profits of the
company may be properly applied, and pending such appl.lcatxon may, at t_he like discretion,
either be employed in the business of the company orF be_ mvestefl in su_ch mvestmenys {other
than shates of the company) as the directors may from time to time think ﬁt. The directors
may A, without placing the same to reserve carry forward any profits which they may

think p-wd: nt not to divide.

118. Subject to the rights of persons, if any, entitled to shares with special rights ag

, to dividend, all dividends shall be declared and paid according to tlge amounts paid or

' credited as paid on the shares in respect whereof the dividend is paid, but no amount paid
or credited as paid on a share in advance of calls shall be treated for the purposes of this
regulation as paid on the share. All dividends shall bz apportioned and paid proportionately
to the amounts paid or cradited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date such share shall rank for dividend
accordingly.

119, The directors may deduct from any dividend payable to any member all sums of
money (if any) presently payable by him to the company on account of calls or otherwiss
in relation to the shares of the company.
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120. Any geneial meeting declaring a dividend or bonus may direet payment of sueh
dividend or bomus wholly or pastly by the distribution of specific assets and in particular
of paid-up shares, debentuses or debenture stock of any other company of in any one or
more of such ways, and the direcioss shall give effect o such resolution, and where any

. difficulty arises in regand to such distsibution. the directors may setile the same as they
think expedient, and in particular may feus fracosal certificates and lix the vatue for
distribution of such specific awels or any pact thereol and may determine that cash
payments shail be made (o any membars uposn the tooting of the value so fixed in order
to adjust the rights of otl partics, and may vest amny sush spadtfic aosels in tristees 4s may
seeny expedient to the directors,
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121, . Any dividend, interest or othier moncys payabls in cash in respect of shares may
be graid by etwgm o warsant sent throtigh the post directed o the registered address of
the holdsr or, in the case of joint holdets, to the fegistered addtess of that one of the joinl
holders who ts first anted on the replster of ticimbers or to such person and (o such addtess
23 the holder oz joint kelders wiay in willing ditect. Every such cheque of warrant shall

. be made payable to the order of (e peison to whom it ivsent. Any one of two or more
joink ﬁwﬁgm weay give effectiial seccipts for any dividends, bosivses or other mon2ys

frayable in rospost of the shaces Beld by then as joint holders,

122, N dividsnd shall Year Sinterest against the COMpanY.

123. ‘Mie dircetors shall cause proper sccounting reconds ; ovist
: 5 s 1o be kept anid the provisions
of the Statutes In this regard shall fie eomplisd with., < rep P

124, Subjoet to tite Statutes, tie nccoutiting rocords sasister
Rkl G fie records shall be kept at the registered ~fict
of the company, of, 5t sush otfor plase a3 the ﬁiga:e’ toes thisk fit, 1374
: o - Seeolt G stoes ik ays be open o
inspection by the officers of the s@mpaﬁ;_ ) ik fity and shall olways b2 09

” ™ g e .
125, e diretors shall frons tims to lints dotenmsine whether and ¢ what extent and
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at what times and places and under what conditions or regulations the accounting records
and books of the company or any of them shall be open to the inspection of members not
being directors, and no member (not being a director) shall have any right of inspecting any
account or record or book or document of the company except as conferred by statute or
authorised by the directors or by the company in general meeting.

126. The directors shall from time to time, in accordance with the Statutes, cause
to be prepared and to be laid before the company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are referred to in the Statutes.

127. A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the company in general meeting, together with
a copy of the auditors’ report and directors” report, shall not less than twenty-one days
before the date of the mevting be sent to every member of, and cvery holder of debentures
of, the company and to every person registered undex regufation 33. Provided that this
regulation shall not require a copy of those documents to be sent to any person of whose
address the company is not awase or to more than one of the joint holders of any shares or
debentures.

CAPITALISATION OF PROFITS

128. The company in general meeting may upon the recommerdation of the directors
resolve that it is desirable to capitalise any part of the amount for the time being standing
to the credit of any of the company’s reserve accounts or 1o the eradit of the profit and
loss account or otherwise available for distribution and accordingly that such sum be set
free for distribution gimongst the members who would have been enfitled thereto if
distributed by way of dividend and in the same proporiions on condition that the same

be not paid in cash but be applied cither in or towards paying up any amounts for the time
being unpaid on any shares lizld by such members respectively or paying up in full unissued
sharee or debentuses of the company to be allotied s Jistributed credited as fully paid up
to and aimongst such membere in the propostion afosessid, or partly in the one way and
partly in the other, and the dircclors shall give effeet to such resolution:

Provided that a share prerafum account and a capital redemion reserve funad ray,
for thte pusposes of this regulstion, only be upplfgai in tte paying wp of unirpcd shares to
tre tssued to membess of the company a3 fully patd bonus sharss

129, Whenieser such o reolution as aforesaid shall have been gesved the directors shall
mmake afl sppropriations and applications of the undivided profits _:m-mﬂvegl to be c;;ap.tahszﬂ
thereby, and ofl sitotiments end fssuss of fully paid shates o debontures, if any, and
penerally shatl do ald acls and Mings regiiived Go give gn‘ca sicreto, with full powet (o t}w
ditectoss to make suth provision by the fsue of fractional cortificates or by p}y@gfﬂ jnﬂ

eash or oliteraise s they think Bt for the case of shares of debentures becoming distibutable
in fractions, and also o atithorise any’ fHivsons to enter oft Ezeh‘a?ifcaﬁ‘aﬁl mc mem&@ pnhqc«_i
thersto nto an sgrosmsnt With the company providing for the altotment o e gu;g@g;tweiy,
eredited as fully patd-up, of any further shutes oF gemmumg to whifch thsy may be gntkned
upon such capitalisation, er {as the cise nay peniife)) for the payment up by e wxgﬁany

on their behalf, by the applicatisn thercto of thel fespaetive ymmrguan§ ﬁg&‘t 5,9??3 piro :}3
rezolved to be capitalised, of the anicuits of any past of the maginls renainitig utipdi 3“
their existing shares, und eny agrecnisut wade under sush autliority shall be elfective on
binding on o sueh members,

AUDIT

13, Auditors shall be appoinited and thelr duties fepnbated in sccordanse with the
Statutes.
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NOTICES

131 A notice may be given by the company to any ¥nember either personally or by
sending it by post to him or to his registered address, _or-(xf he has no rcgnstered addre_ss
within the United Kingdom) to the address, if any, \_wthm the Umtec} Kl_ngdom supplied
by him to the company for the giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemied to be effected by properly addressing. prepaying,
and posting a tetter containing the notice, and to have been cffected in t!lc case of a
notice of a meeting at the expiration of 24 hours after the le_ttcr containing the same is
posted, and in any other case at the time at which the letteris posted.

132. A notice may be given by the company to the joint holdcr§ of a share by giving
the notice to the joint holder first named in the register of members in respect of the

shares.

133. A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptey of a member by sending it through the postina
prepaid letter addressed to them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address, il any, within the
United Kingdom supplicd for the purpose by e persons claiming to bz s entitled, or
(until such an address has been so supplicd) by giving the notice in any manuer in which
{he same might have been given if the death or bankruptcy fad not occurred.

134. Notice of every general meeting shall ke given in any manner hereinbefore
authorised tol--

(a)  every member entilled to veceive stotice of sucl mesting except thiose
members who (having no registered address within tie United Kingdom)
fave nol supplicd (o e company an address within the United Kingdom
for the giving of notices o (hem;

()  overy person upon whom Ui owsarship of a hare devolves by teasen
of s being a loga! personal representative or 4 trastes in bankrupicy of
d nrembee where the member but for tis death or bankruptey would be
entitled te reasive notine of tee mectings and

(©) the aseditor for the tinte being of the company.
No otiter peeson shall be entilled to feceive notices of general meetings
WINDING UP

135. ) IF the company shall be wound up the Hauidator may, with the sanction of o
eﬂzwnlmam regslution of the company and any otlisr sanction roquired by the Statutes,
divide amongst the mombers in spacis of Lind the wliole of any part of the sssets of the
company (Whether they shiall consist &f propetty of the cante kind or not) and may, for
such purpose set sueh valtie 9 he deonis Faie upon way propenty to be divided ag aforetaid
mﬂu! inay determine how such division shadl b corded out a5 between the meinbers 6
different classes of mambers. The Byuidator may, wilh the like sanctions, vest e whol
or any part of such atsets in trustecs upon sueli trusts for the benefit of the coitrbulones
ag the liquidator, with the like sanction, shiall think £t, but so that no membor shall be
compelled to aceept any shares or other sseuritics whorcon there §s any Hability.

ISDEMNITY

136. Every ditector und other of ficer of thie company stiall be enfitled to be indenmificd

20.
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out of the assets of the company against all losses or liabilities {inc'vding any such liability as
is mentioned in the Statutes) which he may sustain or incur in or avout the execution of the
duties of his office or otherwise in relation thereto, including any iiability incurred by him in
defending any proceedings whether civil or criminal in which judgement is given in his favour
or in which he is acquitted or in connection with any application under the Statutes in which
relief is granted to him by the Court, 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 thercto. But this regulation shail only have
effect in so far as its provisions are not avoided by the Statufes.
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Number of Company 904111 .Cﬁ

9%

The Companies Act 1948
COMPANY LIMITED BY SHARES

Special Resolution
(Pursuant to s141(2})

of
CENTRAL WAGON (SERVICES) LIMITED
passed 15 Decembexr 1978 d
o
At an extraordinary general meeting of the above-

named company, duly convened, and held at
Bucklersbury House, 83 Cannon Street, London BCYA

f . on the 154k day of December 1978 at 4.30 p.ri.,
’ the subjeined Specisl Resolution was duly passed,
° vizs- e
- RESOLUTION

’ "ihat the name of the company
be chsnged to Central Wagon
(#ngincering) Limited.®

'\;L“jﬂt’.turﬁ cen oﬁ#@m SRR RN

{sevretsry)
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o 357
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

| No.  gnbixa | S%

3

[hereby contify that \

CENTRAL WAGDI{ {SERVICES) LIMITED

having by special resslution and with the approval of the Secretury of State changed
its name, is nov incorporated under the name of o~

-

CEIFERAL WAGOI (ZNRINEERING) LIMIMD

(Given under my band at Cardiff the L7TH JAGUARY 1979

A7

¥ A WILSON

1o s rvten LS CTUNLY I R T ORI
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THE COMPANIES ACTS. 1948 TO 1976

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re~conversion of stock into shares

Pursuant to.section 62 of the Companies Act 1948
as amended by the Gompanies Act 1976 .

write Inthis
binding margin

To the Registrar of Companies For official use Company number
Ploane comp.lete: r__ Ry,
fogibly, greforably ! ' 16 |
in hlac;&.ty‘go. of LT, VA N Y. 904331
bold block Jettering Name of company v
;. ‘Delatelt ! CENTRAL WARON(FNGTNEERTNGY, Limited”
| Inappropriate " .

e

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
N shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
I shares or of the cancellation of shares (otherwise than in connection with a reduction of share
3 capital under section 66 of the Companies Act 1948).. SR :

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948thall By a special resolution passed 29 April I983

the existing I00 issued ordinary shares of &I each in
the company were converted into 100 deferred shares of
‘ - £1 each with the rights and subject to the restrictione
set out in the specigl resolution.,

" petetess Signed %/ 5&0/0,__ [pYrEtSH {Secretary]t Date /8583

dppiopriate -
_
Presentor's name, address and For official use
reference (if any}: General ~ection Pos! room
G Balfour

Christopher Street

Z7E8 REGISTS
Lower Ince j“ Mg
fMr Wigan 19 MAY 198
Lancashire WN2 2ELC \
ane © Q\g&?ﬁg/*

Oyaz Publishing Limited, Norwich v, 1113 Norvich $treet, London ECAA 1A, a subsidiary of The Solicitars Law Stitlonery Sariety, Limlted e e koW Flas
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QOMPAN¥ LIMITED BY SHARES
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CENTRAT, WAGON (ENGINEERING) LIMIPED

At an EXTRAORDINARY GENERAL MEETING of the above-named

company held at Christopher St, Lowexr Ince, Wigan
the following xesolution was proposed and duly passed as a

special resolution :=~

SPECIAL RESOLU”

That :-

(L) The authorised share capital of the comp{ e
increased to £200 consisting of 200 ordinary shares

of E1 each by the addition of 100 nuew ordirary shares of

£l each

(2) The directors be and they are hereby authorised for a
period expiring on 3lst May 1984 to exercise the power of
the company pursuant to section 14 of the Companies Act 1980
o allot the 100 new ordinary shares of £l each in the
capital of the company:

(3) Forthwith upon the allotment of 100 ordinary shares of
£l each pursuant to paragraph (4) of this resolution; each
of the existing 100 issued ordinary shares of £1 each in the
capital of the company be converted into one deferred share of

£1 the holders whereof shall be entitled to the following




rights and subject to the following restrictions g-

(1) neo right to receive any dividend;

(it) om a return of assets on liquidation or otherwicze
the right to receive out of the assets of the
company available for distribution amongst the
members such a sum not exceeding the amount paid
up on the deferred shares as may be available after
payment to the holders of the ordinary shares of the
sum of £100,000 per share; and

(1ii) no right to receive notice of or to attend or vote

at any general meeting of the company; and

(4) Upon the recommendation of the directors, it is
desirable to capitalise the sum of ELOO (being part of the
amount sténﬁing to the c¢redit of the reserves of the company)
and accordingly that the directors be authorised and directed
to appropriate the said sum to the holders registered
immediately prior to the passing of this resolution of the
100 issued ordinary shares of £1 each of the company in the
proportions in which such sum would have been divisible
amongst them had the same been applicable and had been applied
in paying dividends, and to apply such sum on their behalf
in paying up in full 100 unissued ordinary shares of £l each,
to be allotted and distributed, credited as fully paid, to

and among the said holders in the proportions aforesaid.

517 Lk,
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THE COMPANIES ACTS 1948 T0. 1976

Notice of increase in nominai capital »
Pursuant to section 63 of the Companies Act 1948

writerin this.
binding margin:

% 5
kN PR S *
’ " o - . -

:2;3 ;‘:,':";L‘;'gw To the Registrar of Companies f}, f_?[gi_f,'f'_?!_';’_s? Company number
in black type, or L__D_L | 904111
bald block lettering Name of Company
Lo i i)
:’,:’,,'3:,", g’bﬂam i _ CENTRAL WAGON (ENGINEERING) Limited" |
hereby gives you notice in accordance with section 63 of the Gompanies Act 1945 that by [erdimary]
+gglps:.t:paﬂsatﬂ [extraordinary} [special]t resolution of the company dated ____29 April 1983
the nominal capital of the company has been Increased by the addition thereto of the sum of
Mote g 100.00 beyond the regic:ered capital of £ 100

This notics and a,
printed copy of
the resaclution
authorising the
Increase must be
forwarded tothe
Registrar of
Companlas
within 15 days
aftor the passing
of the resolution

A printed copy of the resolution authorising the increase is forwarded herewith
The additicnal capital is divided as follows:
el

T Nurhber of shares
100

Class of share Nominal amountof each share

Ordinary £1.00

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

{delote as

aporopriate

»
Signed é/&aé/()w
/

Presentor’s name, address and
reference (if any):

G Balfour
Christopher Street
Lowver Ince

Nr Wigan
Lancashire WN2 2EE

[RXeattyy [Secretary)i Date / 57 5/ 53

H For official use

General saction

Post room




‘THE COMPANIES ACTS 194870 1981

Notice of new accounting reference
date given during the course of an
accounting reference period
Pursuantto section 3(1) of the Companies Act 1076

Plassa do ot
wrila Inthis
binding mat ..n.

, w To th ] ( - For officialuse Cenibanv number

rhral“ complete o the Registrar of Companies '_2’3 _;‘rg_:; :

agloly, prelnrably 1 ' oK

In blucs't typa, of Pow =" __‘O,:_ " 3 i

told blacllatteringName of company _
o CENTRAR  WASSN ( &nvgi nEERING )

inappropriate 4 : leited*
" Note kereby gives you notice in accordance with section 3{1) of the Companies Act 1976 that the.

Plonse read company’s new aceounting reference date on which the current accounting reference pericd and

notes 1105 each subsequent accounting reference period of the company i3 lo be treated as coming, or as

overtealbelore  having come, to an end is as shown below:
complating this ) . e )

form
Day Month
[T ok
tdotele as v : . : ‘ .
appropriate The current accounting rélerence period of the company is to be treated as [shortened}{eammdedli

and [is to be treated as having cotne to an end] [witheometean-end]t on
Day Month Year ' "
!
I

zlo .0:.“,?1 91 8is |

Soe note 4{cland 11 this notice states that the current accounting reference period of the company istobe extendéd. i

complete il _and reliance is baing placed on section 3{6)(c} of the Companles Act 1976, the following statement

appropriate should be completed: 1‘

tdelote as The company is a [subsidiary] [holding companyji of }
apprapriale '

, company number.. o}

the accounting reference date of which is—

ofgle a3 . ‘ . .
S:ppmprlate ﬁj / . (Director] {Beeretary] f0ate 27 +3L8
padl )

Signed
u
prasanior's name, address and A
reference(if any}:

For official use
Genaral section Post room -

sy }

Printed and suppiipd by -
Jordan& Sons Limited Company Fomator aadInfornatenGee 05 Lilunersa i ohon ’ y
JordanHouse, 47 Brrawick Plice, London N1 GEE Tetophare $1.8533030 Talex 261010 '

AW AN .
AL AT ;
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T A Parineest
John Fairhurst & Co. Bavsd Fachunt
. Robert Gaskell pviconFeaaem
Chartered Accountants Kennethl Norns it lcuﬂa "
15 Bridgeman Terrace - Wigan+ WNI1TB Philip ] McArdie fua
Johr Melling 1¢a
Telephone: {0942) 41103 £ John Hough tca s

Peter J Chegtham rea

our ref:— 6700/DJF/PIC/RH

The Directors

Central Wagon (Engineering) Limited

Mill Lahe

Appley Bridge

Wigan ‘ y

15 January 1988

Dear Sirs

We hereby resign our office as avditors of the company with
immediate effect. We confirm that we have no claim against
the Company in respect of any matter whatever and that
there are no circumstances connected with our resignation
which we consider should be brought to the notice of the
members or creditors of the Company.

We hereby consent to the submission of a signed duplicate
of this letter to the Registrar of Companies for filing by
the Company in accordance with Section 390 of the Companies

ackt 1985.

Signed .......ETF5$E§V¥H,..............{Partner)
for and on behalf of John Fairhurst & Co

Warrjngtoni | Thetwall Lane Latchfurd Warnnging WAL L) Tatoph vkl 0

&1, Helens: £6 Cleughton Sueet %t Hotens Mrrsowsude WAL SN Teiorl mo b Tt b
Boliop: 73 Crusiey O'd Read Bolton Lancs BLLIAY Telephuone P Le JBK
Consullanit: § D Tyrerde B Toorre oo naee Tty T 1ELotRam by



Please do not
wirite in this
margin

Pinase complete
legibly, preferably
in black type, or
bold black lettering

*Insert full name
of company

MNote

Pleasa read notes
1 t0 4 overleaf
bofure completing
this form

tDalate 83
appropriate

1 Ingeri
Dirgctor,
Socralary,
Recower,
Adramstrator,
Adiinisiative
Recenrar or
Recorvat
(SLotlandd} as
appropsiate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
ar accounting reference pericd

Pursuant to section 225{1) of the Companies Act 1885
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Comparnies For official use  Company number
r=7T-T""7
1 1 t 1 904111l
[ SR EPIR V]

Name of company

« CENTRAL WAGON (ENGINEERING) LIMITED

L f‘J

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month

and each subsequent accounting reference period of . " v

the company is to be treated as coming, or as having 3 ' 1: 0,8

come to an end is 1 ; :

. L Da Month  Year

The current accounting reference period of the company y n

ir to be treated as fshantened] {extended}t and fis 1o b 3 1 1 i gl 8 1 i g 18 18 i

yeagdashavinacomadean andl [will come o an end]t on P 10019 0

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c) of the Companies At 1985, the following statement
should be completed:

The company is a [subsidiary] {haldngroompanydt of HENRY BARRETT GROUV PLG

company number, 169517

the accounting refererice date of which is 31st Aupust

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Companies Act
1985, the following statement should be completod:

An administration order was made in relotion to the company on e

and it is still in force.

Signed - Mw},_._-———»——-l)e&&gnaﬂom Direcctor Date14th March, 19588
Presentot’s name, address and For official use

reference (if any). Gonoral Soctior Post room

A, V., Hammond & Co.,

10 Picecadilly, '

s
BRADFORD BL1 3LR !

Raf: CLS CONPANIES REGISTRATION

| 312 APR 198
i MToomE g
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Please do not
writo, iy
this margin:

Plouse complete
lglialy, proferably
in black type, or
bald block lettarlng

*Insert full name
of company

{The copy must be
printed o2 in some
othar form approved
by the raglstear
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§insart Diroclor,
Sderetary,
Administrator,
Adnmilnistrative
Raoceiver or Receiver
{Scotland) as
appropriaty
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COMPANIES FORM No. 123
Notice of inncrease

in nominal capital
Pursuant to section 123 of the Companias Act 1835

For official use Company number

Fer TS
904111

To the Registrar of Companies

| P A |

Name of company ‘ . )
+« CENTRAL WAGON (ENGINEERING} LIMITED I

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 1% Juey, 1990 the nominal capital of the company has been

increased by £ 249,800
A copy of the resolution authorising the increase is attached.?
The conditions (e.g. voting Trights, dividend rights, winding-up rights etc.} subject to which the new

beyond the registered capital of £ 200

shares have been or are to be issued are as foliows:

Ordinary shares ranking pari passu

Please tick here i
continuad ovoiicaf

Signedi’#“ *i@}éo,_,__& Designation$ Date |, 7.0

For official use

Presentor's name, address and
reference (if any):
JPM/VJIS
HAMMOND SUDDARDS
Empire HOuse
10, Piccadilly,
BRADFORD,
BD1 3LR ;o e

General saction Post room

.
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CENTRAL WAGON (ENGINEERING) LIMITED
(NO. 904111)

We, being all the members of the above mentioned company hereby
resolve that the following resclutions be deemed to have been
duly passed as special resolutions of the company at an

extraordinary general meeting duly convened and held on | 1
Juay , 1990 at Barrett House, Cutler Heights Lane, Bradford, BD4
9HU .

Special Resolutions

1. That the Company\‘ adopt new Articles of Association in the
form of the draft produced to the meeting in substitution for
and to the exclusion of the existing Articles of Association.

o2, fThat the authorised share capital of the Company be increased
to £250,000 by the creation of a further 249,800 ordinary
shares of £1 each and that each of the deferred ordinary
shares of £1 each in the capital of the Company be and they
are hereby re-classified as ordinary shares of £1 each.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Company Number 904111%

ARTICLES OF ASSOCIATION OF
CENTRAL WAGON (ENGINEERING) LIMITED

(Adopted by Special Resolution passed on

1.

1.1

St

PRELIMINARY

The regulations contained in Table A in the Companies
(Tables A to F) ‘Regulations 1985 as amended by the
Companies (Tables A to F)} , (Amendment) Regulations 1985
(which Table is hereinafter referred to as "Table A")
shall, except as hereinafter provided and so far as the
came are not inconsistent with the provisions of these
articles, apply to the Company &nd shall together with
these articles constitute +the vregulations of the

company .

Regulations 3, 35, 53, 73 to 77, 87, 89, 93 to 98, 112
and 115 of Table A shali not apply to the company.

In these articles:-

Companies Act or any
statutory re-enactment or
modification thereof for the time
being in force. B

1.3.1 "the Act" means the

means any person who holds for the
time lbeing more than half in
nominal value of the issued shares
carrying the right to attend and
vote at general meetings.

tthe Majority
Holder"

ig a person who is so designated in
writing by the Majority Holder.

1.3.3  a "Special

Director"

" SHARE CAPITAL

The share capital of the company as at the date of the
adoption of these articles is £250,000 divided into
250,000 oxdinary shares of £1 each.

Subject to the provisions of the Act the company may:-

issue shares which are to be &redeemed or are
1iable to be redeemed at the option of the Company
or the holder, on such terms and in such manner as
the directors may at the time of issue determine;

2.2.1

purchase its own shares (including any redeemable

shares) ;

to the extent permitted by section 171 of the Act,
make a payment in respect of the redemption or
1

tr



)

| - purchase of any of its own shares {(including any
| redeemable  shares) otherwise than out of

distributable profits of the company Or the
1 proceeds of a fresh issue of shares.

2.3 Section 89(1) of the Act shall not apply to the allotment
of equity securities in the company.

et

e e et (papiets o

The rights conferred upon the holders of the shares of
. any c¢lass issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be varied
by the creation or issue of further shares ranking pari
passu therewith.

n
.
-9

T

3. LEEN
The lien conferred by regulation 8 of Table A shall also
attach to fully paid up shares registered in the name of
any person indebted or under liability to the company
whether he shall be the sole registered hoider thereof oI

shall be one or two or more joint holders.

ST S e e T
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TRANSFER AND TRANSMISSION

If the Majority Holder shall deliver to the company a
notice in writing purporting to be signed by the Majority
Holder or (where the Majority Holder is a company) by the
secretary or assistant secretary thereof and stating that
any share of the company is held by the registered holder
thereof as the nominee of the Majority Holder (or, in the
case of a share registered in the name of a deceased or
bankrupt holder, was so held at the time of his death or
bankruptcy) and naming some other person as having been
authorised by the Majority Holder to sign transfers in
the place of the holder or the deceased or bankrupt
nolder, the directors shall be entitled and bound to give
effect to any instrument signed by the person So named .as
transferor in all respects as 1f the instrument were
signed by the registered holder of the share or by his
personal representatives or trustees in bankruptcy.

L3
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4.2 subject to the provisions of article 4.1, the directors
may, in their absolute discretion and without assigning
any reason therefore, decline to register any transfer of
any share whether or not it is a fully paid share.

5. WRITTEN RESOLUTTIONS

5.1 A resolution in writing signed by all the membeX& E the
company entitled to receive notice of and to arte < and
vote at a general meeting or by their duly app .hted
proxies or attorneys:--

5.1.% shall be as valid and effectual as if it had been
passed at a general meeting of the company duly
convened and held; and

5.1.2 any such resolution in writing may be contained in
one document or in several documents in the same
2




6.

6.1

terms each signed by one or more of the members or
their proxies or attorneys, and signature in the
case of a body corporate which is a member shall
pe sufficient if made by a director thereof or by
its duly authorised representative.

An ordinary resolution in writing signed by or on behalf
of the Majority Holder and deposited at ths office shall
pe as valid and effective as if it had been passed at a
general meeting of the company duly convened and held.

DIRECTORS

The number of the directors shall be determined by the
company in general meeting but unless and until sc
determined there shall be no maximum number of directors
and the minimum number of directors shall be one.

Tn the event of the minimum number of directors fixed by
or pursuant to these articles being one, a sole director
chall have authority to exercise all the powers and
discretions  vested in the directors genexally and
regulation 89 of Table A shall be modified accordingly.

Directors shall not retire by rotation and regulations 78
and 79 of Table A shall be modified accordingly.

A director or alternate director shall not require any
share qualification but any director or alternate
director who is not a member of the company shall
nevertheless be entitled to receive notices of and attend
and speak at any general meeting of the company or at any
separate meeting of the holders of any class of shares of
the company.

A person may be appointed a director notwithstanding that
he shall have attained the age of seventy years or any
other age and no director shall be liable to vacate
office by reason of his attaining that or any other age,
nor shall special notice be required of any resclution
appointing or approving the appointment of such a
director or any notice be required to state the age of
the person tc whom such resolution relates.

At any time the Majority Holder may by memorandum in
writing signed by ox on kehalf of him or it, and
deposited at the office, appoint any person to be a
director or remove from office any director who shall
vacate office accordingly. Any such removal shall be
without prejudice to any claim such director may have for
damages for breach of any contract of service between him
and the company.

POWERS OF DIRECTORS

Without prejudice to the powers conferred by regulation

70 of Table A the directors may establish and maintain,

or procure the establishment and maintenance of, any

pension or superannuation funds {whether contributory or
3
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otherwise} for the benefit of, and give or procﬁre-tha

- giving of donations, gratuities, pensions, allowances and

emoluments to, any persons (including directors and other
officers) who are or were at any time in the employment
or gervice of the company. or of any company vhich is or
yas a subsidiary of the company oOr allied to or

‘asgociated with the company or any such subsidiary, or of

any of the predecessors in business of the company oL of
any such other company, and the spouses, Wwidows,
widowers, families and dependants of any fsuch persons,

“and make payments to, for or towards the insurance of or

okherwise provide benefits for any such persons.
PROCEEDINGS OF DIRECTORS

The guorum necessary for the ti-ansaction of the business
of the directors may be fixed by the directors and unless
so fixed shall be two.

tf there shall be one or more Special Directors:-

g.2.1 there shall Hut be a quorum at any neeting of the
directors unless a Special Director or his
alternate shall be present; and

8.2.2 no resolution may be validly passed at the meeting
unless a Special Dire<ector or his alternate votes
in- favour of the same.

A meeting of the directors may, subject to notice thereof
having been giving in accordance with these articles, be
for all purposes deemed to be held when a director is or
directors are in communication by telephone or television
or similar apparatus for communication with ‘another
director or directors and all of the said directors agree
to treat the meeting as so held, provided that the number
of the said directors constitutes a quorum of the board
hereunder, and a resolution made by a majority of the
said directors in pursuance of this article shall be as
valid as it would have been it made by them at an actual

meeting duly convened and held.

A resolution signed in writing by all the directors
entitled +to receive notice of a meeting of directors ox
of a committee of directors shall be as valid and
effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of
directors duly convened and held and may consist of
several documents in the 1ike form each signed by one or
more director, but a resolution signed by an alternate
director need not also be signed by his appointor, and,
if it is signed by a director who has appointed an
alternate director, it need not be signed by the
alternate director in that capacity.

A director who is in any way either directly or
indirectly interested in a contract or arrangement ox
proposed contrect or arrangement with the company:i-

4




gﬁ s : , 8.5.1 shall declare the nature of his interest at a
J T R : meeting of the directors in accordance with
i | : _section 317 of the Act;

! 8.5.2 subject to such disclosure, shall be entitled to

f%% & vote - in respect of any contract or arrangement in
ool : which he is interested and if he shall do so his
Hasedly. . vote shall be counrted and he may be taken into
ﬁ“ﬂ%i”{ ' account in ascertaining whether a guorunm is
ﬂku'%t? present.

E;%"‘ };f i 9.  NOTICES

g fb 9.7, A notice may bke given by the company to any member in
L]

post, tele-~message or telex +to his registered address
within the United Kingdom supplied by him to the company
for +the giving of notice to him, but in the absence of
] such address the member shall not be entitled to receive
[_ . from the company notice of any meeting.

h writing either personally or by sending it by pre-paid
i
i

|
}' 9.2 ITn the case of Jjoint holdexs of a share, all notices
shall be given to the joint holders whose name stands
first in the register of members in respect of the joint
holding, and notice so given shall ke sufficient notice

*.ﬁj'r
& ;f +to all the joint holders.

15-- . ’.
”*&"- 9.3 A properly addressed and pre-paid notice sent by post
i shall be deemed to have been upon the day following that

: on which the notice is posted.

i 9.4 A notice given by telegram oOr tele-message shall be
deemed to have been given at the expliry of 24 hours after
it is delivered by the conmpany to the relevant

transmitting authority.

(s
e
g
s

S ik IS

9.5 A notice given by telex shall be deemed to have been

i
;*%whh, signed at the same time as it is transmitted by the
“~?%dw% company .
i ulit
iR LI . .
it 9.6 Due notice shall be deemed to have been given of an
g atl] . . . Joeen g Y
ﬁ gﬁg i meeting of the directors if the Majority Holder or a
ﬁ@v i Special Director so agrees in writing.
i
{ §%Alsg,iq l 5
i 10.  INDEMNITY
it i
;% M%&m Subject to the provisions of and so far as may be
ﬁ&?* permitted by the Act, every director, auditor, secretary
4 él or other officer of the company shall be entitled to be
ﬁﬁ? g%% indemnified out of the assets of the company against all
P *$ costs, charges, losses, expenses and liabilities incurred
i Hi or sustained by him in the execution and discharge of his
ﬁé ’ﬂ;ﬁ duties or otherwise in relation thereto. Regulation 118
% pﬁmﬂy of Table A shall be extended accordingly.
£ 331;1.‘.%
M%; 11. DESTRUCTION OF DOCUMENTS f
¢ 41’* "

11.1 The Company may destroy:- i
5 "




11.2

11.1.) any share certificate which has been cancelled at
any time after the exp.ry of one year from the
date of such cancellation.

11.1.2 any dividend mandate or any variation or
cancellation thereof or any notification of change
of name or address at any time after the expiry of
two years from the date such mandate variation

cancellation or notification was recorded by the
Company ; ~

11.12.3 any Ainstrument of transfer of shareg which has
peen registered at any time after the expiry of
six years from the date of registration; and

11.1.4 any other document on the basis of which any entry
in the Register is made at any time after the
expiry of six years from the date an entry in the
Register was first made in respect of it;

Tt shall conclusively be presumed in favour of the
company that every share certificate destroyed pursuant
o0 Article 11.1 was a valid certificate duly and properly
sealed and that every instrument of transfer so destroyed
was a valid and effective instrument duly and properly
registered and that every other document destroyed
thereunder was a valid and effective document in
accordance with the recorded particulaxrs thereof in the
books or records of the Company provided that:-

11.2.1 the foregoing provisions of thds Article shall
"apply only to -the destruction df a document in
good faith and wilthout express notice to the
company that the préﬁe;vation of such document was

relevant to a claim;

11.2.2 nothing contained in this Article shall be
construed as  imposed upon the Company any
liability in ’respect of ‘the destruction of any
such = document earlier than as aforesaid or in any
case where the conditions of proviso 11.2.1 above
are not fulfilled; and

11.2.3 references in this Article to the destruction of
any document include references to its disposal in
any mannher.
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Lompany No.904

CENTRAL WAGCN_(EHGINEERING) LIMITED

Pursuant to ihe authority contained ir the Companvy’s Articles

of Association we the undersiqned being all the members for the

time being of the Company entitlied to receive notice of and

Lo _attend and vote at a general meating of the Company hereby

make the following resolutions as special resolutions of the

Company and which shall be valid and effective for all purposes
__x_______________ﬁ___m____n____,__*____w_____m__*_qJLiﬂlﬁ_m_
as_if they had been duly passed at a general meeting of_ the

Company daly convened and held:-

SPECIAL RESOLUIIONS

1. "THAT the Memorandum of Association of the Company be

amended as follows:-

(1) By the insgertion of the following as a new numbered
paragraph 3 (k) in substitution for the existing paragraph

I(k):~

"To borrow or raise or secure the payment of money, and
for those or other purposes to mortgage or charge the
undertaking and all or any part of the property assets
and rights of the Cuiipany present or after acquired,
including uncalled capital, and to create, issue, make,

o gdraw, accept and negotiate perpetual or redeemable

\ xfwffrﬁﬂdebentures or debenture stock, bonds or other

obligations, bills of exchange, promissory notes or other

1
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negotiable instruments and to give financial wssistance
for the purpose of or in connection with any past present
or future acquisition of all or part of the entire issued
share capital of the Company or of any company which is
for the time being the Company’sz holding company as
defined by Secﬁion 736 of the Companies Act 1985 or in
connection with the reduction or discharge of any

liability incurred in connection therewith"

By the insertion of the following as a new numbered
paragraph 3(1) after new paragraph 3(k), and the re-
lettering of existing paragraphs 3(1) to 3(x) inclusive

as 3(m) to 3(y) respectively:-

"To gquarantee, suppbrt ox secnre whether for
consideration or without consideration and whether by way
of personal covenant or by mortgaging or charging all or
any part of the undertaking property and assets (present
or future) and uncalled capital of the Company »r by both
such metheds, the performance of the obligations of and
the payment or repayment of all liabilities (whether
actual or contingent in origin) and of the principal
amounts of and premiums and interest and dividends on any
securities of any person, firm or company including
(without prejudice to the generality of the forégoing)
any company which is for the time being the Company’s
holding company as defijiad by Section 736 of the
Companies Act 1985 or a subsidiary of the Company as

defined by the said Section or of the Company’s holding
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GUY CROSSLAND BARRETT
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company or otherwise associated with the Company in
"THAT the new Articles of Association set out in the
approved and adopted as the new Articles of Association
of the Company in substitution for and to the exclusion

printed document annexed hereto be and are hereby
of the existing Articles of Association of the

buginess.w»
Company®."

RO
, 3
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and on behalf of

HENRY BARRETT GROUP PLC
CRESEM2054/SXBCEBI(RIE)-T5
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;Ey COMPANY LIAITED BY SHARES Lt
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?ﬁ Company Number 904111 3®%
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'ARTICLES OF ASSOCIATION OF
CENTRAL WAZON (ENGINEERING) LIMITED
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(Adopted by Special Resolution passed on 252 [ﬂaﬂﬁ./7?f )
1. PRELIMINARY
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1.1 The regulations contained in Table A in the Companies
: (Tables A to F) Regulations 1985 as amended by the
§ Companies (Tables A to F) (Amendment) Regulations 1985
; (which Table is hereinafter referred to as "Table A") i
shall, except as hereinafter provided and so far as the
same are not inconsistent with the rrovisions of these
articles, apply to the Company and shall together with
these articles constitute the regulations uf the
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company. {f%
1.2  Regulations 3, 24, 25, 26, 35, 53, 73 to 77, 87, 93 to .%%
98, 112 and 115 of Table A shall not apply to the Q%WL
company. ﬁs:

}
1.3 In these articles:~ %&F
5
t
1.3.1 '"the Act" means the Companies Act or any i%g
statutory re~enactment or lﬂ

modification thereof for the time
being in force.
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ﬁf 1.3.2 "the means any person who holds for the P¥§
oy Majority time being more than half in nominal Héf
‘ Holder" value of the issued shares carrying o

the right to attend and wvote at
general meetings.

Ty

1.3.3 a "Special i3 a person who is so designated
Director" in writing by the Majority Holder.
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2. SHARE CAPITAL

P

2.1 Subject to the provisions of the Act the company may:-

!
il
2.1.1 issue shares which are to be redeemed .r are sty
liable to be redeemed at the option of the ompany ﬁ@@;
or the holder, on such terms and in such manner as @hr
the directors may at the time of issue determine; &
. . i
2.1.2 purchase its nwn sbares (including any redeemable % i

shareg) ;

e

2.1.3 to the extent permitted by section 171 of the Act,
make a payment in respect of the redemption or
purchase of any of its own shares (including any
redeanable shares) otherwise than out of
distributahle profits of the company or the
proceeds of a fresh issue of gharon.

1
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Section 89(1) =Y the Act shall not apply to the allotment
of equity securities in the company.

The rights conferred upon the holders of the shares of
any c¢lass issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be varied
by the creation or issue of further shares ranking pari
passu therewith.

LIEN

The lien conferred by regulation 8 of Table A shall also
attach to fully paid up shares 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 or two or more joint holders.

TRANSFER AND TRANSMISSION

There shall be no restrictions wupon the transfer of
shares in the Company (including partly paid shares).

WRITTEN RESOLUTIONS

A resolution in writing signed by all the members of the
company entitled to receive notice of and to attend and
vote at a general meeting or by their duly appointed
proxies or attorneys:-

5.1.1 shall be as valid and effectual as if it had been
passed at a general meeting of the company duly
convened and held; and

5.1.2 any such resolution in writing may be contained in
one document or in several documents in the same
terms each signed by one or more of the members o
their proxiss ox attorneys, and signature in the
case of a body corporate which is a member shall
be sufficient if made by a director thereof or by
its duly authorised representative.

An ordinary resolution in writing signed by or on behalf
of the Majority Holder and deposited at the office shall
be as valid and effective as if it had been passed at a
general meeting of the company duly convenad and held.

6. DIRECTORS

6.1 There shall be no maximum numnber of directors and the
minimum number of directors shall be one.

6.2 In the event of the minimum numher of dii. “Lors fixed by
or pursuant to these articles being one, a sole director
shall have authority to exercise all the powers and
discretions vested in +the directors generally and
regulation 89 of Table A shall be modiried accordingly.

6.3 Directors shall not retire by rotation and regulations 78
and 79 of Table A shall be modified accordingly.
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6.4

8.2

A director or alternate director shall not require any
share qualification but any director or alternate
director who is not a member of the company shall
nevertheless be entitled to receive notices of and attend
and speak at any general meeting of the company o2r at any
separate meeting of the holders of any class of shares of
the company. '

A person may be appointed a director wotwithstanding that
he shall have attained the age of seventy years or any
other age and no director shall be liable to vacate
cffice by reason of his attaining that or any other age,
nor shall special notice be raquired of any resolution
appointing or approving the appointment of such a
fiirector or any notice be required to state the age of
the perseon to whom such resoclution relates.
*

At any time the Majority Holder may by memorandum in
writing sigaed by or on behalf of him or it, and
deposited at the office, appoint any person to be a
director or remove from office any director who shall
vacate office accordingly. Aany such removal shall bhe
without prejudice to any claim such director may have for

" damages for breach of any contract of service between him

and the company.
POWERS OF DIRECTORS

Without prejudice to the powers conferred by regulation
70 of Table A the directors may establish and maintain,
or procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory or
otherwis~} for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances and
emoluments to, any persons (including directors and other
officers) who are or were at any time in the employment
or service of the company, or of any company which is or
was a subsidiary of the company or allied to or
associated with the company or any such subsidiary, or of
any of the predecessors in business of the company or of
any such other company, and the spouses, widows,
widowers, families and dependants of any such persons,
and make payments to, for or towards the insurance of or
otherwise provide benefits for any such persons.

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business
of the directors may be fixed by the directors and unless
s0 fixed shall be one.

If there shall be one or wore Special Directors:-

8.2.1 there shall not be a quorum at any meeting of the
directors unless a Special Director or his
alternate shall be present; and

8.2.2 no resolution may be validly passed at the meeting
unless a Special Director or his alternate votes
in favour of the same.

3
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8.2 A meeting of the directors may, subject to notice thereof
having been giving in accorcdance with these articles, be
for all purpeoses deemed to be held when a director is or
directors are in communication by telephone or television
or similar apparatus for communication with another
director or directors and all of the said directors agree
tc treat the meeting as so held, provided that the pumber
of the said directors constitutes a quorum of the board
hereunder, and a resolution made by a majority of the-
said directors in pursuance of this article shall be as
valid as it would have been it made by them at an actual.
meeting duly convened and held.

8.4 A resolution signed in writing by all the direciors
entitled to receive notice of a meeting of directors ox
of a committee of directors shall be as wvalid and
effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of
directors duly convened and held and may consist of
several documents in the like form each signed by one or
more director, but a resclution signed by an alternate
director need neot also be signed by his appointor, and,
if it is signed by a director who has appointed an
alternate director, it need not be signed by the
alternate director in that capacity.
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8.5 A director who is in any way either directly or
indirectly interested in a contract or arrangement or
proposed contract or arrangement with the company:-

8.5.1 shall dec .are the nature of his interest at a
meeting of the directors in accordance with
Section 317 of the Act;

8.5.2 subject to such disclosure, shall be entitled to
vote 1in respect of any contract or arrangement in
which he 1is interested and if he shall do so his
vote shall be counted and he may be taken into
account in ascertaining whether a quorum is
present.

9. NOTICES

9.1 A notice may be given by the company to any member in
writing either personally or bv sending it by pre-paid
post, tele-message or telex to his registered address
within the United Kingdom supplied by him to the company
for the giving of notice to him, but in the absence of
such address the member shall not be entitled to receive
from the company notice of any meeting.

9.2 In the case of Jjouint holders of a share, all notices
shall be given to the joint holders whose name stands
first in the register of members in respect of the joint
holding, and notice so given shall be sufficient notice
to all the joint holders.

9.3 A properly addressed and pre-paid notice sent by post
shall be deemed to have been upcn the day following that
on which the notice is posted.

4
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9.4 A notice given by telegram or tele-messige shall be
deened to have been given at the expiry of 24 houxrs after
it is delivered by the company to the relevant
transmitting authority.
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: F.5 A notice given by telex shall be deemed to have been
. signed at the same time as it is transmitted by the
company.
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9.6 Due notice shall be deemed to have been given of any
meeting of +the directors 1if the Majority Holder or a
Special Director so agrees in writing.

10. INDEMNITY

Subject to the provisions of and so far as may be
permitted by the Act, every director; auditor, secretary
or other officer of the company shall be entitled to he
wndemnified out of the assets of the company against all
costs, charges, losses, expenses and liabilities incurred
or sustained by him in the execution and discharge of his
duties or otherwise in relation thereto. Regulation 118
of Table A shall be extended accordingly.

11. DESTRUCTION OF DOCUMENTS
11.1 The Company may destroy:-
11.1.1 any share certificate which has been cancelled at

any time after the expiry of one year from the
date of such cancellation.

e

e

Sy

11.1.2 any dividend mandate or any variation or
canceilation thereof or any notification of change
of name or address at any time after the expiry of
twe years from the dates such mandate variation
cancellation or notification was recorded by the
Company; .

T St

11.1.3 any instrrument of transfer of shares which has
hesn regictered at any time after the expiry of
. : years from the date of registration; and

11.1.4 any other document on the basis of which any entry
in the Register is made at any time after the
expiry of six years from the date wa entry in the
Register was first made in respect of it;

11.2 It shall conclusively be presumed in favour of the
Company that every share certificate destroyed pursuant
to Article 11.1 was a valid certificate duly and properly
sealed and that every instrument of transfer so destroyed
was a valid and effective instrument duly and properly
registered and that every other document destroyed
thereunder  was a valid and effective document in
accordance with the recorded particulars thereof in the :
books or records of the Company provided that:- )
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STRICTLY PRIVATE AND CONFTDENTIAL
NOT FOR PUBLICATION

HENRY BARRETT GROUP PIL AND
ITS DORHANT SUBSIDIARIES

ALL IN RECEIVERSHIP

REPORT TO CREDITORS PURSUANT TO SEGTION 48 OF TIE INSOLVENCY ACT 1986

1

1.1

1.2

1.3

JIISTORY AND EVENTS LEADING UP TO THE APPOINTHMENT OF ADMINTSTRATIVE
RECEIVERS

Statutory Information

fleney Barrett Group PLC ("The Company"), was incorporated on 9
August 1920. The former name of the company was }enry Barrett &
Sons Limited, its name being changed to the current style on 31
March 1987.

The directors of the company at the date of my appointment were:

D Parvin

P C Chasney
J 8§ Barrett

R B Barrett
J L Mackinley
J B Barrectt

-

A schedule of the principal compsnies in respect of which I and my
fellow partners were appointed administrative receivers are shown
at appendix A. We have preparcd separate reports to creditors in
respect of these companies. We have included at Appendix B the
stntutory details of the dormant subsidiary companies of llenry
Barrett Group plc in respact of which I and my fellow partners wene
appointed administrative roceivers on 12 November 1992. This
report censtitutes the report to creditors pursuant to Section 48
of the Insolvency Act 1986 in respect of the company and those
dormant subsidiary companies.

Principal Activities

The company is the holding company of the Henry Rarrett Group of
companies ("the Group"). The shares of the company were listed on
the London Stock Exchange on 28 May 1987. Prior to that date the
Group was a long established family business founded in 1866.

The principal trading activities of the Group wera:

tmel Stockholding Bivision - The stocking, processing and
distribution of gencral stenl products;

Construction Division - The design, fabrication and e¢rection of
steel structures and curtain walling;




1.6

1.7

1.8

1.9

Engineered Products. Division - the manufacture and distribution of
clamp devices and storage systems,

The principal trading subsidiary companies in ecach division are
1isted at Appendix A.

The majority of freechold and leaschold property occupied by the
subsidiaries were owned by the company. In addition the company
retained ownership of a number of trade investments.

On 1 July 1992 the business assets and liabilities of Lindapter
International Plc (a subsidiary) were transferred to the

company. From that date the Lindapter business was undertaken by
company.

Recent Trading llistory and Events prior to the Appointment of the
Joint Administrative Receivers

The trading performance of the Group for the three year period
ended 31 Angust 1992 is summarised below:

1992 1991 1990

(Management) (Andited) (Audited)

£'000 £'000 £'000

Turnover 94,147 115,274 139,658
Cost of sales (77,531) (88,488) (104,660)
Gross profit 16,616 26,786 34,998
Overheads (20,232) (23,590) (21,007)
(3,616) 3,196 13,991
interest (2,109 (2,354) (1,487)
Exceptional items (166) (400) -
(5,891) 442 12,504

Minority interest 247 90 -
Extraordinary items (3,242) (2,942) -
(8,886) (2,410) 12,504
Tax (157) (3,872)
. (2,567) 8,632
Dividends (918) (2,501)
Retained profit/(loss) ' (3,485) 6,131

The financial accounts for the year anded 31 Angust 1992 were not
completed prior to the date of the appointment of the joint
administrative receivers. We arc informed by management that the
final trading loss for the year wonld have been in excess of the
£8.9 m recorded in the management accounts.

Page 2




1.10 During the period 1987 to 1989 the Group expanded rapidly mainly by
acquisition. The Group remained profitable antil 199C, however, in
1ate 1990 and 1991 the markets served by the Group were severely
affected by the recession. in addition in order to stem losses and
concentrate on core business activitices management initisted a
programme of disposal of non-core subsidiary businesses. These
none~core subsidiaries incurred substantial losses in tlhe 1991 and
1992 financial years. In addition, trading cashflow was badly
affected by bad debts and construction contract losses. The severe
reduction in demand in the constrnction sector exacerbated these
difficulties and coused gearing to increase rapidly.

B . T

;\
M
)
1

-

1.11 Management had already decided to sell surplus nroperty, however in
the summer of 1992 management determined that the severe cashflow
pressure could only be relieved by the sale of Lindapter and the
disposal of the core steel stockholding and steel buildings
divisions. There followed a period of extensive marketing of
these businesses, however, after protracted negotiations with
several interested parties a sale to an independant third party did
not prove possible. As a consequence the directors, having been
made aware of their responsibilities under the Insolvency Act 1986
and the Company Directors Disqualification Act 1986 requested its
bankers to appoint administrative receivers.

1,12 The Group's bankers, complied with this request and I was appointed
Joint Administrative Receiver of the company and several of the
subsidiary companies on 12 November 1992 together with my partners
Peter Stewart Flesher and Geoffrey Alan Gee. Further
receivership sppointments were made in respect of other subsidiary
companies on 18 November and 20 November 1992,

2 DISPOSAL OF ASSETS

2.1 1 set out in this report below the principal transactions carried
out during the course of the receivership in respect of the Group.
I am pleased to report thnt successful sales on a going concern
basis w:.re achieved in respect of the major trading subsidiaries of
the Group.

Steel Stockholding MHvision

2.2 1 was advised by Messrs J § parrett, R B Barrett and P G Chasney
{mmediately on my appointment of their negotiations to ccquire the
steel stockholding division and certain steel buildings
companies. Prior to my appointment di=cussions had been taking
place with a number of parties interested in acquiring these
businesses, following extensive marketing by The Group and its
advisers. By the end of October, howeyer, it had become clear that
the most attractive route was likely to be through a management buy
out (MBO). Therefore contract negotiations were at an advanced
stage by the date of my appointment.

2.3 In view of the pre-recelvership nngotiations the steel stockholding
division companies and licnry Barrett Steel Buildings plc were not

Page 3
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2.4

2.5

2.6

2.9

placed into receivership on 12 November. I invited offprs from
other interested parties who were in a pesition to purchase these
businesses at short notice. Following a period of negotiation,
however, I concluded a sale to the MBO team of the whole of the
steel stockholding divislon assets and certain elements of the
steel buildings division. The assets of Westbury, Don Reynolds,
Potter Johnson and § B Projects were excluded. The sale was agreed
with the MBO team on the following basis:-

£'000
Debtors 7,461
Plant & equipment 275
Stock 50
Properties 3,514
11,300

In addition to the above consideration the MBO team undertook to
pay all the trade creditors of the husinesses acquired.

The properties sold included the frechold and leasehold properties
owned by the holding company.

Lindnpter

Prior to the reccivership Lindapter hnd been extensively marketed
by the Group's merchant bankers. A number of interested parties
had made offers including the management buy ont team where
negotiations were at an acdvanced stage.

Immedistnly following my appointment nas roceiver of the company 1
contacled 711 known interested parties.

A contract price was agread with Victaulie ple for the total
consideration of £&4.8 m. The considertation was apportioned as

follows:

£'000
Goodwill 2,570
Share option for overseas * 500
subsidisries
Book debts 850
Stock 700
Plant, fixtures, cte 180
4,800

e

The sale to Victaulic plc incorporated an option to purchase shares
in certain French and German subsidiary companies which are not in
receivership. That option remains available for a period of six
months from 20 November 1992.

Page 4



2&10

2.11

2.12

2.13

2,14

Westbury

The business assets of Westbury were sold on 16 December 1992 for
consideration as follows:-

£'000

Properiy 450
Goodwill, plant and vehicles 95
Debtors 275
Stock 93
913

b1

The property was sold on doferred terms with & 18% deposit to be
received on exchenge of contracts, followed by eleven monthly
payments of £5,000 with the final balance due on 15 December 1993.
The property is owned by llenry Barrett Group Plec.

Don Reynolds

An offer was accepted for the business and assets of Don Rewvnolds
and the sale was completed on 5 December 1992, The purchassrs have
also signed a contract to acquire the premises part of which Don
Reynolds occupies, which arc owned by Henry Barrett Group Ple, for
£1,175,000, and a deposit of £200,000 has been paid in respect of
this. Completion is anticipated in February 1993. The
consideration for the business and assets was as follows: -

£'000

Plant and machinery ' i25
Stock and work in progvess 25
Gertain debtors 150
300

e ——
===

The sale considerstion also included goodwill, shares in the
subsidiaries, options to purchase the sharechelding of Overseas
subsidiaries and options to purchase aexcluded contractr and the
remaining debtors. *

Other Operating Subsidiaries

The operations of Potier Johnson, Origo and I B Projects had been
substantially scaled down by management prior to our appointment.
There was therefore limited possibility to sel]l these businesses as
going concerns and shortly sfter my appointment the decision was
made to cecase to trade these companies.
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; ﬁ% 2,15 There are currently six properties for sale which are being
&%4. marketed by my agents Messrs Weatherall Green & Smith and Messrs
ﬁig Grimley J R Eve.

2.16 1 am currently negotiating a sale of the company's 34%
shareholding in Fluid Technology (Aust) Limited, an Australian
company. This is proving problematic due to the Australian

_Iﬁ%jj Securities Commission regulations. The company owns 15,000 £1 “B"
ﬁi:!ﬁﬁ redeemable preferred ordinary shares in BNL Limited (total shere
;ﬁﬁ? i capital £1,623,000). I have contacted a number of interested
%EQ” ? parties in this regard.
{
iﬁhtﬂgl 2.17 The company and nthex Group companies had brought claims against a
yﬁikdiﬁ number ¢f parties, which were the subject of complicated
14@& ‘ litigation. I am currently taking legal advice as to the most
*-ﬂ$[ appropriate strategy to pursne these claims. These claims were not
}ﬁ‘ 7 included in the sales of businesscs referred to above.
iR
1m%ﬁ‘k 2.18 I gm currently investigating the possibility of obtaining refunds
it %ﬁif of corporation tax.
g
ﬂTtéi% 3 SECURED AND PREFERENTIATL CREDITORS
Srpit st
fhﬁzéﬁ % 3.1 The prinicipal secured creditor at the date of my appointment wns 4
ﬁ-ﬁ{ ﬁ consortium of banks comprising Barclays Bank ple, Hill Samuel Bank
) i%%i: Limited, N M Rothschild & Sons Limited and Societe Generale. The
@wmgjif total indebtedness to the consortium was £19,325,766.
] 2
zh#ﬁﬁzk 3.2 The Banks' indebtedness is secured by debentures granting fixed and
A it { floating charges over the assets and undertaking of the company and
%ﬁ ﬁi%- by cross guarantees of othar subsidinries.
R
0 ity 3.3 Ak the date of my appointment 3i ple had granted an ECSC loan
ﬂn; ﬁ to Westbury of £520,000. The loan was secured by a fixed charge,
‘14 3 in priority to the Banks, over a property in Northauwpton from which
Jﬁf i the steel stockholding Northampton depot operated. The loan was
m%,éﬂ¢' discharged in full from the sale proceeds of the Steal businesses
gﬂﬂ%yﬁg as the Northampton property was included in the properties sold.
m 'ié\‘-s'i'.
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My initisl estimates of preferential creditors are as follows
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The company and Lindapter have a group registration for VAT.

OUTCOME AS REGARDS UNSECURFED CREDITORS

are currently estimated at
ars unlikely that any funds will

Unsecured creditors In the company

£1,176,000.

e T g e by S e e e T e

At this stage it appe

£

a to the unseccured creditors of this company or o

become availabl
any compsany in the Group.

ildings companies have undertaken to pay the

trade creditors of these companies as a condition of the contract

The purchasers of the steel stockholding division and certain
of sale.

assets of the steel bu
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¥
Company Name Registered Office Trading Address CompAany
Registratioa
Eurofabricaticns (Bamber Bridge) Limited Barrett House Barretr House 1452229
Curtler Heights Lane Cutler Heights Lane
Dudley Hill Dudley Hill
BRADFORD BRADFORD
Henry Barrett Fixings Limited Barrett House Barrert House 2186816
Gutler Heights Lane Cutler Heights
Dudley Hill Dudley Hill
BRADFORD BRADFORD
H B Lancashire PLC Barxett House Barrett House 1144251
(Formerly Park Pallet Ple) Cutler Heights Lane Cutler Heights
Dudley Hill Dudley Hill
BRADFORD BRADFORD
Henry Barrett (86) Limited Barrett House Barrett House 2349275
(Formerly Parkstore Design Solutions Limited) Cutler Heights Lane Cutler Heights
Dudley Hill Dudley Hill
BRADFORD BRADFORD
Parkstore Limited Barrett House Barrett House 2344782
Cutler Heights Lane Cutler Heights
Dudley Hill Dudley Hill
, BRADFORD BRADFORD
Potter Constructional Fagineering Limited Barrett House Barrett House 456143
Cutler Heights Lane Cutler Heights Lane
Dudley Hill Dudley Hill
BRADFORD BRADFORD




Henry Barrett Special Products

P Henry Barrett (Material Handling) PLC
(Formerly Advance Storage Systems PLC)

Central Wagon Engineering Limited

Parkstore Manufacturing Limited

Don Reynolds (Holdings) Limited

r

HBSB (Realisations) Limited
(Formerly Henry Barrett Steel Buildings
Division Limited) -

™ X

Barrert House
Cutier Heights Lane
Dudley Hill
BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Barrett House
cutler Heights Lane
Dudley Hill
BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
oRADFORD

Concept House
Brackenbeck Road
RRADFORD

BD7 2IW

Barrett House
Cutler Heights Lane
Dudley Hill

e RO p—— Ty Yo

g 2 A A Per a R A1 s o

R R A T e A R
g e WS
* F e ar oo e v tyra eyl st therorer . ) —

Barrett House
Cutler Height Lane
Dudley Hill
BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Concept House
Brackenbeck Road
BRADFORD

BD7 2L¥

Barrett House
Cutler Heights lane
Dudley Hill

1364774

1144251

1748894

2105712

338002




Henry Barrett International Limited

# B Projects Limited

Vestbury Tubular Structures Limited

Potter Johnson PLC

0SS Origo Limited

BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFCRD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Thorp Arch Trading Estate
Boston Spar
Wetherby

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

A e =
et L - e o 5 e .

BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Thorp Arch Trading Estate
Boston Spar
Wetherby

Elland Road
Braunstone Ind. Est
Leicester

Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

i B

2137842

2437655

904371

1061684

1801045




Henry Barrett Group PLC

Don Reynolds Limited

B7251X.025/0DIN

23

v, o
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Barrett House
Cutler Heights Lane
Dudley Hill
BRADFORD

Concept House
Brackenbeck Road
BRADFORD

Barrett House 169517
Cutler Heights Lane

Dudiey Hill

BRADFORD

Concept House 1461345
Brackenbeck Road
BRADFORD
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APPENDIX D

JENRY BARRETT GROUP P1C
1IN RECEIVERSH1P

JOINT ADMINISTRATIVE RECRIVERS
COMMENTS ON THE NTRECIORS STATEHFENT OF AFFAIRS

1 The loan from 3i ple was in the nnome of Westbury and was secured on
thie Northampton property. This loan was discharged in full under
the terms of the holding company gunrantee from the procends of
sale of the Stecl Stockholding Division to the MBO team.

2 The estimated to realise figures for property may prove to be
overstated.
3 The indebtedness to the Bank may be reduced by contingent

1iabilities of £369,000 which are included in Bank indebtedness but
which may not crystalise. Interest continues to accrue to the
balance cf bank indebtedness.

& The banks will recover further sums from the pssets of certain
subsidiary companies where they hold security.

5 The realisable value of debtors may be increased above the £850,000
figure included in the statement of affairs by recoveries from
claims and corporation tax.

6 The realisable value of the shares in subsidiaries relates to
Lindapter France (SA) and Lindaptet GMBH.

7 The estimated to realise [igures for plant and machinery may prove
to be overstated.

8 Onr initia) estimate of preforential ereditors is £602,000

9 The statement of affairs doos not take any account of:

the costs of realisation of the assets or the costs of the
receivership; or
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ii the taxation effect, if any, of the cessation of trade or
realisation of assets. *
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HENRY BARRETT GROUP PLC
IN RECELVERSHIP

SUMMARY OF TIE DIRECTORS SWORN STATEMENT OF AFFAIRS

AS AT 12 NOVEMSER 1992

ASSETS SPECIFICALLY PLEDGED TO 3i ple
Property
Amounts owed to 34 ple

ASSETS SPECIFICALIY PLEDGED TO THE BANKS
Land & buildings
Goodwill
Book debts
Inter-company balances
Shares in subsidiaries

Less: Amounts owed to the Banks

Estimated surplus/(deficiency) as regards
the Banks

ASSETS SPECIFICALLY PLEDGED
Plant and machinery

Less: amount owing to Royal Bank of Scotland

ASSETS NOT SPECIFICALLY PYEDGED
Plant & equipment
Stock and Work in progroess

ESTIMATED TOTAL ASSETS AVAILABLE TOR
PREFERENTIAL CREDITORS
Less: TPreferential creditors

Estimated surplus/(deficiency) as regards’
Preferentiel creditors

Debts secured by a floating charge
Deficiency from above

Estimated surplus/(deficiency) of assets
available for unsecured creditors
Unsecured creditors

Estimated deficiency as regards unsecured

creditors
Issued share capital

Estimated deficiency as regards members

B7251%84/0DIN

Rock
Value
L

724,082
(520,000)

204,082

14,399,373

1,041,897
61,498,297
13,697,532

90,841,181
(19,325,766)

A —r———————

71,515,415

104,022
(126,199)

(22,177)

493,783
1,208,748

APPENDIX C©

Estimated to
Reaglise
L

520,000
(520,000)

6,250,500
2,570,000
850, 000

500,000

10,170,500
(19,325,766)

g —— e

(9,155,266)

126,199
(126,199)

180,000
700, 000

——— —r

880,000
(322,555)

557,445

(9,155,266)

i ———

(8,597,821)
(8,022,717)

(16,620,538)
(4,445 ,414)

{21,065,952)
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The Insolvency Act 1986

Administrative
Receiver's Report

pursuant 1o section 48{1) of 1he Insolvency
Act 1986 and Rule 3.8(3) of 1he Insolvency

Rules 1986
) . . *E
To the Registrar of Companies f:or oﬂ'u:lall usa' ;i} :
e . 1 ‘l 1 1 ﬁ\i
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e e
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Company Number

204111 l

Name of Compzny

CENTRAL WAGON ENGINEERING
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insert full name of
comoany
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Rule 3.4

STATEMENT OF AFFAIRS

%%

Statement as to affairs of <Cernceal \dasow (e—-..:..ms.c_c»_-uch oo

Form 3.2

On the ' Wesenses VAd2-the date of the Administrative Receiver's Appointment

AFFIDAVIT

I3

This affidavit must be sworn or affimmed before a Solicitor or Comissioner of

Oaths when you have completed the rest of this form.
Dhor.. (,cwe Le?
20. . Haliew

'c---
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swear/affirm that the several pages attached marked ﬁb Zg
best of my knowledge and belief & full,

are to the

True and complete statement as to the

afiairs of the above named company as at

appointment of the administrative rsceiver ané that

&3%?7

asiness as

r,‘qu\/l

L L R B

R R R A R A ]
R R o I I N R ]

L I N I I R R R R A}

Sworn/affirmed &t

Date

Signatures

Before me

A Solicitor
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the date of the

the said company carried on

The Solicitor or Commissioner is particulerly regquested, before

swearing/affirming the affidavit,

description of

other alterations in the printed form.
the above respects will mean that it is refised by the court, and will
necessitate its keing re-sworn/re-affirm

to make sure that the full name, address and
the Peponent are stated, and to initial any cr0551ngs-out or

A deficiency in the affidavit in any of
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SUMMARY OF ASSETS

A
Assets

Assets specifically pledged:-
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COMPANY CREDITORS

NOTE - You must ideniify creditors under hire purchase, chattel leasing or conditional sale agreements and custamers
claiming amounts paid in advance of the supply of goods or services and creditors claiming retention cf title
over property i.’ the company's possession.

NAME, OF CREDITCR ADDRESS AMOUNT OF |DETATLS OF ANY SECURITY! DATE GIVEN VALUE OF
OR CLATMANT (WITH FCSTCOODE) DEBT HELD BY CREDITOR SECURITY SECURITY E
Barclays Bank PLC PO BOX 224, 10 Market Streek, BRADFORD|10,701,398|Fixed and Floating 5/4/91
West Yorkshire, BD1 1MR Charges
Societe Generale 60 Gracechurch Streek, PO BOX 513, 1,906,816 Fixed and Floating 5/4/91
LONDON, BC3V OHD Charues
N M Rothschild & 3 York Street, MANCHESTER, M2 2AW 4,779,464 [Fixed and Floatin 5/4/91
Sons Ltd Charges -
Hill Semuel Bank Ltd{100 Wood Streeb, LONPOM, BEC2P 2AJ 1,938,088|Fixed and Floating 5/4/91
Chacges
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. STRICTLY PRIVATE AND CONFIDENTIAL
NOT FOR PUBLICATION

HENRY BARRETT GROUP FLC AND
ITS DORMANT SUBSTDIARIES

5+ ¢
ot ALL IN RECEIVERSHIP
o)
3 i v
‘{f;f REPORT T CREDITORS PURSUANT TO SECTION 48 OF THE INSOLVENCY ACT 19R6
.E].ﬁ:{
‘ 4!}1 1 HISTORY AND EVENTS LEANTING UP TO THE APPOINTHENT OF ADMINIRTRATIVE
e i RECEIVERS
..'} !i%
5éﬁhi‘ Statutory Information
i
Q&ti 1.1 Henry Barrett Gronp PLC ("The Geapany"), was incorporated on @
gi August 1920, The former name of the company wAs Henry Barratt &
ﬂ, | T y
J!é ‘ Sons Limjted, its name heing changed to the current style on 31
m{{ March 1987.
BRI
o ﬁf%& 1.2 The dircctors of the company at the date of my appointmont were:
it |
E"!!*ﬁ"ﬁ D Parvin
} @H P C Chasney
’%}Fx J S Berrett
P“ﬁSI R B Barrett
et J L Mackinley
J B Barrett
1.3 A schedule of the principal companies in respect of which 1 and my

fellow partners were appointed administrative receivers are shown
at appendix A. We have prepared separate reports to creditors in
respect of these companies. We have incinded at Appendix R the
statutory details of the dnrmant snhsidiary companies of Jlenry
RBarrett Group ple jn vespecl of which T and wmy fellow partpners were
appointed administrative reacivers on 12 Novamber 1992. ‘This
report constitutes the report to creditors pursuant to Scction 48
of the Insolvency Act 1986 in respect of the company and those

dormant subsidiary companies.

i s
'3§iwh Principal Activities
_;%d! 1.4 The company is the holding company of the Henry Barrett Grouwp of

companies ("the Group"). The shares of the company were listed on
the London Stock Fxchange on 28 Moy 1987. Prior to that dote the

Gy
SR
SRS

G e

;ﬁ%?y Group was a long established family business founded in 1866.
S
; %ﬁﬁ 1.5 The principal trading activities of the Group were:

éﬁg Steel Stockholding Division - The stocking, preocessing and

J%g distribution of general steel products;

s

"ﬁﬁi Construction Nivision - The design, fabrication and erection of
. .?ﬁ steel structures and curtain walling;

it

T, £ P St S
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1.6

1.7

1.8

1.9

Engincered Praducts Divisjon - Lhe manufacture and distribution of

clemp devices and storagy systems,

The princ’ral trading subsidiary eompanies in cach divi
listed ai Appandix A.

sion are

The majority of frachold and leaschold properly occupied hy the
subsidiaries were owned by Lhe company. Tn addition the compauy
retained ownership of a numbar of trade investments.

On 1 July 1992 the l¥Wsiness nssets and Vinbilitirg of Lindapter
International Ple {a suhsidiary) wers transferred to the
company. TFrom that date Lhe Lindapter husinass was undeviaken by

company .

Recent Trading Nistory and Lvents prior Lo the Appointment. of the
Joint Administrative Receivers

The trading performance of the Group for Lhe thren yoar period
ended 31 Augnst 1992 is summarised helow:

1992 1991 1990
(Managnrment) (Audited) {Angdited)
£'000 £'000 £'ono
Turnover 94, }47 115,274 139,658
Cost of sales (77.531) (R8,488) {104,660)
Gross profit 16,616 26,786 34,998
Overheads (200,232) (23,590) (21,007)
(3.618) T 3,196 13,001
Interest (7,109) (2,354) (3.487)
Fxceptional items (166) {400) -
(5.891) Y 12,504
Minority interest 247 g0 -
Extraordinary items (3.242) (2,942) -
(8,8R6) (2.610) 12,504
Tax (157) {3,872)
(2,567) 8,632
Dividends (918) (2,501)
Retained profit/(loss) {3,485) 6,131

The finsncinl accounts for the year ended 31 August 1992 were not
completed prior to the date of the sppointment of the jolnt
administrative reccivers. We are informed hy management Lhat the
final trading loss for the year wonld have been in excess of the
£8.9 m recorded in the management pccounts,

Page 2
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1.10

1.1

1.12

2.1

2.2

2.3

During the period 1987 to 1989 the Group expanded rapidiy mainty by
scquisition. The Gronp remained profitable until 1990, however, in
late 1990 and 1991 the markets sorved by the Gronp were soverely
affected by the recession. In addition in order to stem losses aud
concentrate on core business activitics management. indtinled a
programme of dispnsal of non-ecore sinhsidiary businesses. These
none-cora suhsidinries incurred substantial losses in the 1991 and
1992 financial years. In addition, trading eashflow was hadiy
affected by bad debts and constraation conlract Josses. The srvere
reduction in demamd in Lie constyietion sectnr exacerbated thrze
difficulties and caused graring tn increase rapidly.

Management had already decided to sell surplus property, however in
the summer of 1992 management dotnrmined Lhat the severe cash{ilow
pressure could only he relinrved hy the sale of Lindapter and the
disposal of the core steel stockhnlding and steel huildings
divisions. There followed a perriod of extensive marketing of
these businesses, however, after protracted nepnt iaticps with
saveral intnrrested parties a sale to an independant thirvd party did
not prove possible. As a censequence the directors, having heen
made awnre of their responsibilities under the Insolvency Act 1986
and the Company Directors Nisqunlification Act 1986 requested its
hankers to appoint administrative receivers.

The Grovp's bankers, complird with this request and T was appointed
Joint Administrative Receiver of the company and several of the
subsidiary companies on 12 Novemher 1992 together with my partners
Peter Stewart Flesher and Geoffrey Alan Gee. Further

receivership appointments were made in respect of other aubsidinry
companies on 1R November and 20 Nowemher 1992.

DBTSPOSAL OF ASSRETS

I set ont in this repart belew the principal transactions earried
out during Lhe conrse of Lhe receivership in respect of the Group,
I am pleased to report thal snccessful sales on a going concern
basis were achieved in respect of the major trading subsjdiaries of
the Group.

Steel Stockholding Division

I was advised by Messrs J § Rarrett, R B Barcvett and P C Chasney
immediately on my appeintment of their negotintions to acquire the
steel stockholding division and eertain steel bulldings

companies. Prior to my appointment discussions had been taking
place with a number of parties interestad in acquiring thrse
businesses, following extensive markating by the Group and its
advisers. By the eond of October, however, it had hecome clenr that
the most attractive ronte was likely to be through a management. buy
out (MBO). Therefore contract negotiations were at an advancoed
stage by the date of my appointment.

In view of the pre-raceivership negotiations the steel stockholding
division companies and lienry Darrett Steel Buildings plc were not

Page 3
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2.5

2.7

2.8

2.9

placed into receivership on 12 November, 1 invited offers from
other interested parties wha were in a position to purchase tliese
businesses at short notice. Following a perind of negotintion,
however, I concluded a sale to the MBO team of the whole of the
steel stockholding division assets and certain elements of the
steel buildings division. The assets of Westhury, Don Reyuolds,
Potter Johnsan and I B Projects were oxclnded. The sale was npreed
with the MBO team on the fnllowing basis:-

£'oon
Dehtors 7,061
Plant & equipmont 275
Stock 50
Properties 3.514

Tn addition to the above consideration the HRO team undertock to
pay all the trade creditors of the businesses ncquired.

The propertins sold includnd the freehold and leaschold properties
owned by the holding company.

Lindapter

Prior to the receivership Lindapter had hren nxtensively marketod
by the Group's merchant bankers. A mumber of interested parties
had made offers including the mansgement buy ont team where
negotiations were at an advanced stagpe.

Immediately following my appointment as veceiver of the aompany 1
contacted all known inLernstied paviies,

A contract price was agreed wilh Victanlic ple for the total
consideration of £4.8 m, 'The considertation was apportioned as
follows:

£'000
Goodwill 2,570
Share option for overscas 500

subsidiaries

Book debts 850
Stock 700
Plant, fixtures, ctc 180

4,800

The sale to Victaulic ple incorporated an option to purchase shares
in certain French and German subsidiary companies which are not in
receivership. That option remains avajlabie for a period of six
months from 20 November 1992,

Page &4
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2,10

2.11

2.12

2.13

2,14

Westbury

The business assets of Westhury were sold on 16 December 1492 for
consideration as follows:-

L1000

Property 450
Goodwill, plant and veliicies 95
Debtors 275
Stock 23
913

Tue property was sold on deferred Lerms with a 10% deposit to hn
received on exchange ol rontracts, followed by eloven monthiy
payments of £5,000 with the final halance dne on )5 Decemher 1003,
The property is owned hy Henry Rarrett Group Ple.

Non Reynolds

An offer was nccepted for the business and assets of Don Reynolds
nand the sale was completed on 5 December 1992, The purchasers have
also signed a contract to acqnire the premises part of which Dan
Reynolds occupies, which are owned by Henry Barrett Group Plc, for
£1,175,000, and a deposit of £200,000 has been paid in resprct of
this. Completion is anticipated in February 1993, The
consideration for the husiness and assets was as follows:-

£000

Plant and machinery 125
Stock and wark in progress 25
Certain debtors 150
300

The sale consideration also inclnded gnodwill, shares in Lhe
subsidiaries, options to purchase the sharebolding of oversens
subsidiaries and options to purchase excluded contracts and the
remaining debtors,

Other Operating Subsidinries

The operatjons of Potter Johnson, Origo and I B Projects had bhaen
substantially scaled down hy management prior Lo onr appointment.
There was therefore limited possibility to snll these businnsses as
going concerns and shortly after my appointmnnt the decision was
made to cease to trade these componies.

Page 5




Remaining Assets

2.15 There are currently six properties for sale which are being
marketed by my agents Nessrs Weatherall Green & Smith and Mes=rs
Grimley J R Eve,

R e T e R R e T

2.16 I am currently negotiating a sale of the company' s 34%
shareholding in Fluid Technology (Aust) Limited, an Australinan
company. This Is proving problematic due to the Anstralian
Securities Commission regntalinns. The company owns 15,000 L1 "p"
rodeemnble preferred ordinary shares in RHL NLimited (tota! sharn
capital £1,623,000).- 1 have comtarted a numbor of interssted
parties in this regard.
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2.17 The company and other Gronp companies had bronght claims agaiust a
number of partias, which were the subject of complicated
litigation. T am currently taking legal ndviaa as to the most
appropriate strategy to pursnue these claims. These claims wers not
included in the nejes of businesses raferred to ahove.

2.18 1 am cnrrently investignting the possibility of ohtaining refunds
of corporation tax.

3 SECURED AND) PREFERENTIAIL CRENITORS

3.1 The prinicipal secured creditor at tha date of my appointment was a
consortinm of banks comprising Barclays Bank pic, Hill Samiel Rank
Limited, N M Rothschild & Sens Limited and Saciete Genaerale. Tha
total indebtednass to the consortinm was £19.325,766.
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3.2 The Banks' indobtedness js seenred by dehentnres granting fixnd and
floating charges owvar the assets and npelnrtak ing of the aompany and
by cross gnavanters of other sobsidinries,
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S
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3.3 At the date of my appointment 3i ple had aranted an RCRC loan
to Westbury of £520,000. The loan was secured by a fixed charge,
in priotity to the Banks, over 8 property in Norlhampton from which
the steel stockholding Northampton depot operated. The loan was
discharged in full from the sale proceeds of the Stenl businessrs
as the Northampton property was included in the properties sold.
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assets of the steel buildings
trade creditors of these companie

OUTCOME AS REGARDS UNSF(
Unsecured creditors in the

Pension contributions
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I attach, as Appendix C, a summary of t
of affairs in respect of the company.
my comments on the sworn statement.
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itors 1

port will be presented to the
f voting on the

ereditors who will have the opportunity ©
appointment of a creditors committee.

ing of cred

¢ meot

he notice convening th
At that meeting this re
strative Receiver

Yours faithfully

for and on behalf of
HENRY BARRETT GROUP PLC
Allan Griffiths

Joint Admini

A copy of t
attached.
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APFEXDIX C

HENRY BARRETT GROUP TLC

IN RECFIVERSHIP

SUMMARY OF THE DIRECTORS SWORN STATEMENT OF AFFAIRS
AS AT 12 NOVEMBER 1992

2 = = s =
T e e & = e
R T e S P e, e e Ty

ﬂ Book Estimated to

i kﬂ Value Renldise

it L L
ﬁl .

Eﬁ ASSETS SPECIFICALLY PLEDGED TO 3 rle

i Property 724,082 520,000

ﬁi Amounts owed to 31 ple (520,000) (520,000)

;S: E- e i e ra

=Rl 204,082 -

ASSETS SPECIFICALLY TLERGED TO THE BANKS )

Land & buildings /7 +,399,373 6,250,500

Goodwill - 2,570,000

Book debts 1,041,897 850,000

Inter-company balances 61,498,297 -

Shares in subsidiaries 13,697,532 500,000

10,170,508
(19.325.766)

e e et St

90,841,181
(19.325,766)

el et e b

Less: Amounts owad to the Banks

T T,

Estimated surplus/(deficiency) as regards

the Banks 71,515,415 (9,155, 26R)

I

]

it
1,
gj' y e A ek Tt
S ASSETS SPECIFICALLY PLEDGED
i Plant end machinery 104,022 126,199
1'% Less: amount owing to Royal Bank of Scotland {126,199) (126,199)
S (22.177) .
£ Lo, !:j it - r———
~Q‘E ASSETS NOT SPECIFIGALLY PLEDGED
ol Plant & equipment 401,783 180,000
"J“}E Stock and Work in progress 1,208,748 700, 000
: $ 1,702,531 -
i ESTIMATED ‘TOTAL ASSETS AVAITABLE FOR
m PREFERENTIAL CREDITORS 880,000
Ul Less: Preferential creditors (322,555)
Estimated surplus/(deficiency) as regnrds
rreferential creditors 557,445

Debts secured by a floating charge
Neficiency from above (9,155,266)

T

Estimated surplus/(deficiancy} of assets

available for unsecured creditors
Unsecured creditors

Estimated deficiency as regards unseccured
creditors
Issued share capital

Estimated deficiency as regards members

{R,597,821)
(8,022,717)

R A

(16,620,538)
(b,445,414)

et st

(21,065,952)
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APPENDIX D
HENRY BARRFTT GROUP PLC
1N RECEIVERSHIP
JOINT ANMINISTRATIVE RECEIVERS
COMHMENTS ON THE DIRFRCTORS STATEMENT OF AFFAIRS
1 The loan from 3i ple was in the name of Westbury end was secured on

the Northampton property. This Joan was discharged in full under
the terms of the holding company guarantee from the proceeds of
sale of the Steel Stockholding Division to the MBO team.

2 The estimsted to realise {igures [or property may prove to be
overstated.
3 The indebtedness to the Bank may be reduced by contingent

ligbilities of £369,000 which are included in Rank indebtedness hat
which may not crystalise. Interest continues to accruc to the
balance of bank indebtedness.

4 The banks will recover further sums from the assets of certain
subsidiary companies where they hold security.

5 The realisable value of debtors may be increased above the £850,000
figure included in the statement of affairs by recoveries from
claims and corporation tax.

5] The realisable value of the shares in subsidianries relates to
Lindapter France {5A) and Lindapter GHBH.

7 The estimated to realise figures for plant and machinery may prove
to be overstated.

8 Our initial estimate of preferentinl creditors is £602,000
9 The statement of affairs dons not take any account of:
i the costs of realisation of the assets or the costs of the

receivership; or

ii the taxation effect, if any, of the cessation of trade or
realisation of assets.
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The Insolvency Act 1986 Form 3.6

Receiver or Manager or

Administrative Receiver's . 8/R
Abstract of Receipts and |
Payments

Pursi;ant to section 38 of the Insolvency Act 1986
Rule 3.32(1) of the Insolvency Rules 1986

To the Registrar of Companies

¥*To the Company For official use Company number
%To the members of the Creditors Committee !

*To the appointor of administrative receiver S A 904111

Name of company Lo dimme dimmnd

CENTRAL WAGON ENGINEERING LIMITED

We PETER S FLESHER & GEOFFREY A GEE

of GRANT THORNTON L GRIFFITHS

ST JOHNS CENTRE

110 ALBION STREET

LEEDS LS52 8LA

Appointed Joint Administrative Receivers of the Company on

12/31/92

present overleaf OUX abstract of receipts and ﬁ:'ayments for the peried

from
12/11/92
Lo
1i/11/93 -
number of continuation sheets (if any) attached
Signed \ N Date B DEC 1993
Presentor: M — /Q‘:hPAN/@A.
For official up L@ PINILQ Vi pR12
Liguidatien sgltidi ot room
PETER 5 FLESHER
GRANT THORNTON t‘\!ﬁ“ 03 FEB 1994
ST JOHNS CENTRE Q'\Y
110 ALBION STREET \’5
LEEDS roferoncae: C5412 s
HOV Houe
e 7 e r———
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Recolpts

Brought forward [rom previous Abstract (if any)

Brought forward from previous Abstract {i1f any)

Corried forward to (continuatlon sheet} (next abstract)*
Carried forwnrd to (contivuntion shaet} (next abetract)®
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The Insolvency Act 1986 Form 3.6

Receiver or Manager or _
Administrative Receiver's a 38/}%
Abstract of Receipts and

Payments

R AT e ST, =
S PO T IR TRl =

Pursuant to section 38 of the Insolvency Agt 1986
Rule 3.32(1) of the Insolvency Rules 1986

e e e i

i 2

To the Registrar of Companies

*To the Company For official use Company number
*To the members of the Creditors Committee FeoT T 1
*To the appointor of administrative receiver oo | 904111

Name of company

CENTRAL WAGON ENGINEERING LIMITED

We PETER § FLESHER & G A GEE & A GRIFFITHS

of GRANT THORNTON A GRIFFITHS

ST JOHNS CENTRE

110 ALBION STREET

LEEDS Ls2 BLA

Appointed Joint Administrative Receivers of the Company on

12/11/92

present overleaf OUX abstract of receipts and payments for the period

from
12/11/93
Lo
11/11/94
number of continuation sheets {if any) attached
—
Signed pate (e oy

Presentor: ;><:::“§“_") u;)
for official use

Liguidation saction

PETER § FLESHER
GRANT THORNTON
ST JOWNS CENTPRE
J10 ALDiON STREET

SOERGH
@ﬁﬁﬂﬁi‘ﬁiﬁiﬁﬁZﬂ?ﬁi

LEEDS roforoncet C5412

TN Y AT OV K AT TR T T TSR
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