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COMPANY LIMITED BY SHARES,

BT o

Memorandum of Blssociation

oF

G. F. SLEIGHT JWR (ENGINEERS GRIMSBY) LIMITED

e cnigiv, of the Company is “FORBEG -k FiSthTMITED."
The Registered office of the Company will be situate in England.

The obiects for which the Company is established arg :— .

‘o carry on in the United ingdom and elsewhere all or any of the above.mentioned
businesses, and also all orany of the businesses of merchants, manufacturers and
importers of and agents for any articles, things or materials required or capable of
being used or employed in connection with or incidental to any of the said businesses.

To carry on any other businesses which may seem to the Company capable of being
conveniently carried on in connection with the above or calculated directly or
indirectly to enhante the value of or render profitable any of the Company's property
or rights.

To enter into or purchase the benefits of any contracts for the purchase sale or
manufacture by some other person of any of the things which this Company ha#
power to manufacture ahd deal in and also to purchase the benefit of any Contract
to supply any person with any such things.

To establish and support or to aid in the establishment or support of associations,
{nstitutions or conveniences calculated to bemnefit or assist the Company and o make
payment towards insurance and _to suibscribe or guaraniee money for any exhibition

‘or for any public general or useful object.

To acquire and undertake the whole or any part of the businesses, propecty, plant
and liabilities of any person or company carrying on any business which this Compan
is authorised to carry on, or possessed ef property suitable for the purposes of this
Company.

To purchase, take on lease or in exchange, hire or othsrwise acquire any real and
persortal property, and any rights or ?rivi[eges which the Coinpany may think
necessary or convenient for the purposes of the Company.

To purchass or otherwise acquire rolling-stock, machinery, and plant for the purposes of
thie Company,

To lay out land for building purposes, and to build on, imp1oy.; let on building leases,
advance money to persons huilding, or otherwise devilop thé same in such manner
as may seem expedient to advance the Company’s interests,

1

{a) To carry on busindss as general engineers, constructional engineers,
mechanical enginsers, sgriculiural elg %nee‘ra, motor enginaars, marine
-engineers, ship bullders and repeirers, elsenrical engineérs, 1ronworkers,
metal workers gemerally, gear cutters, wood and timber merchants
woodworkers, galvanizdrs, electriec and gas weldexs, mechinery ené\
merchants,  Werehousemen, proprietors of gerages, coutTactors generally,
ship owners, gl ship riggers. ‘

jolnexrs,
meinl
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. - eywiee poquire in any manner anx patents, brevels invention,

-+ neevsions, and the like conferring any exclusive or Rom-

11, o e ARY SECTet Or other information as to any invention

wh o 2 2 iv used for any of the purposes of the Company -or

the acgi i . . ralenlated directly or indirectly to benetit this

Company, and [ por. OIS, Jevelop or grant licences in respect thercof, or
otherwise turn to account the property, rights or information so acaquired.

To pay ifor any business or property acquired either jn cash, shares, debentures, of
partly in one mode and partly the pther or others, or otherwise as may be deemed
expedient.

To promafe or concur in promating any Company ot Compantes for the purpose of
acquiring all or any of the property of this Company er for any other purpose which
may seeni directly or indirectly valculated to benefit this Coropany.

Tq enter into partnership or i uny arrangement for sharing profits, union of interests
reciprocal concessions, of co-operation with any persen ot Company carrying on or
about to carry on any business -which this Company is authorized to €arry on ot any
business or transaction capable of being conducted so as directly or indirectly 1o benefit
this Company, and to lend money, to guarantec the contracts of, or otherwise assist
any such person or Company, and to take or otherwise acquire shares and securities
of any such Company, and to subsidise or otherwise assist any snch Company, and
1o sell, hold, re-issue, with or without guarantee, or otherwise deal with such shures
or gecurities.

To procure or concur in the complete or partial amalgamation with the Company of
any oxisting or future Company or Companies having objects similar to aky of those
of this Company, and to take, do, cr concut, in all such procecdings and acts as May
be necessary or deemed expedient for legally eifecting such antalgamatiof and any

arrapgemerits connected therewith.

Te anter into any arrangements with any governmenis Gr authorities suprenze
municipal, local, or otherwise, that muy scem conducive to the Company’s objerls,
or any of them, and to obtain from any such government or authority any rights or
privileges and concessions which the Company may think it desirabla to obtain, and
to carry out and comply with any such arrangements, 7ights, privileges, and
congessions.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turll to
account, or otherwise deal with the undertaking, busingss, property and rightg of the
Company ur any -pact thereof for such consideration as the Company may think fit,
and upou any sale to a Company, to accept shares, debentures, or securities of the
purchasing Company in payment or part payment of the consideration.’

T'o invest and deal with the moneys of the Company not immediately required in such
manner ds may from time to time be determined by the Directory,

‘Fo make gifts or grant bonuses to persons in the employment of the Company and to
provide for the welfare of persons in the employment of the Company or formerly
in their employment, and the widows and children of such persons and others
dlepleintclllcnlt\ %pon them by granling money oF pensions or otherwise as the Directors
ghall think fit, ‘

“T'o issue any shares or secuxities which ‘the Company has power tu issue, by way of

security and indemnity to any person whom the Company has agreed to or is bound
to indemnify.

T receive money on deposit at interest or otherwise and lo lend money to such persong
and on such terms as may seem expedient, and ih particutar fo customers und othets
lving dealings with the Company and to guarantee the performants of Contructs by
any such persons.
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7y Teo bc:;' 40 the payment of money {n such manner as the Company
shall £, 3 slar by the jssue of Debentures or Debenture Stock,
perpetual . -1 alt or any of the Company’s property, both
present and fifc. - oanransd capital, and to purchase, redeem or pay off
any cuch securitics, .

{v) To remunerate any person or Company for asevices rendered & plaving or Assismng
to place or guaranteeing the placing of any of the wages in the Company's eapltan s
any Debentures or other securities of the Compauy &r in or abotg the fermation of
the Company or the conduct of its business. i

() To draw, make, accept, endorse, discount, exécute, and issue promissory notes, bills
of exchange, warrants, debentures, bills of larfing, and otheraegotiable or transferable
instruments,

t¥) To accept payment for any property or rights sold, or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwite, or in shares

debentures, mottgage debeniures of any company or corporation, or by means ol a.

mortgage or otherwise, or partly in on¢’mode and partly in the other or others, and
generally on such terms as the Directeds may determine,

(59 To undertake and- execute any trusts the undertaking whereof may scem desirable
and either gratpitously or otherwisz.

(¢} To obtain any! Provisional Order or Act of Parliament for enabling the Company to
carry any of its objects into effect, or for efiecting any modification of the Company’s
constitution, or for any other purpose which may seem expedient, and to oppose any
procecdings orj applications svhich may seem calculated directly or indirectly to
prejudice the Company's interests.

(aa) To procure the Company to be registered or recognised in any foreign country or place
and elsewhere abroad.

(48) To promote freedom of contract, and to resist, insure against, counteract, and
discourage interference therewith and to subscribe to any assosiation or {fund for any
such purposes,

(c) To accumulate funds and to admit any person or persons to participate in the profit
or assets of the Company,

(4d) To disiribute among the memibers in specie by way of dividend or bonus or upou a
return of capital any property ol the Company or any proceeds of sale, or dlzposal
of any ptoperty of the Companﬁ, but so that no distribution amountinf to a reduction
of Capilal be made sxcept with the sanction (if any) for the time being requiired by
Law, '

(e} To assign to any member or class of member any preferential, special or qualified -

rights or privileges over or as compared with” any other members -as regards
participation in profits or nssets, and as regards voting, and as regards winding-up,
or otherwise howsoever. : ‘

{(ff) To do ull or any of the above things in any part of the world, and as principals, agents,
contractors, trustees, or otherwise, and by or through trustees, agents or otherwise
and either alone or in conjtiction with others. '

(gg) To do ali such other things as are incidental or conducive to the attainment of the
above objects, '

4, ‘The Liability of the members is limited,

5. ‘Ihe Share Capital of the Company is £10,000 divided into 10,000 Shates of £1
cach, The Company takes power to increase or reduce its Capital from time to time and to
issue any of its Shares for the tims being either at par or at a premium, Any of the Shates
in the Capital original or increased, may be jssued with such preferential, deferred, restricted,
or special rights, privileges and conditions as may be dqterpuned by the Company in General
Meeting, and the same nmay froin time to time be varied in like manner, but so that any special
or preferential rights and privileges attached to or belonging to any tlass of shares shal) not be
in‘any way modified or interfercd with otherwise than pursuant to the provisions contained
{ti the accompunying Articles of Assaciation,

et g o A i A ke s (s =
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THE COMPANIES ACT, 1948.
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UGMPANY LIMITED BY SHARES.

G F. SLE’IGHT JNR (ENG’INEERS GRIME:BY} LIMITED

=
ﬁ:ﬁ ere T RED
3 OMARIZE!
PRELIMINARY, L,.mm

. L §ubjéct as hereinafter provided, the reg*ulations. contained or incorporated in Part II of
Table A in the first Schedule to the Companies Act 1948 {hereinafter referred to as * Table 4,
Part I ") shall apply to the Company.

2. Regulations 8, 5, 71, 75, 77, 88, 89, 90, 92, 94, 96, 97 and 138 of Part I of Table A
(hereinafter referred to as *“ Table A, Part.] "{ shall not apply to the Campany, but the Articles
heteinafter contained, and the remaining regulations of Table A, Part I, which areincorporated in
Table A, Part I, subject to the modifications hereinafter expressed, together with regulations 2
to 6 inclusive of Table A, Part I, shall constitute the regulations of the Company,

SHARES.

3, The shares shall be at the disposal of the Directors, and (save as otherwise directed by
the Company in General Mecting) they may allot or otherwise dispose of them to such persons at

. such times and generally on such terms and conditions as they think proper, subject nevertheless

to regulation 2 of Table A, Part IT,and to the provisions of the agreement referred fo ju Article3
as to the shares to be allotted in pursuance thereof, and provided that no shares shall be issued
at a discount, except as provided by section 57 of the Act.

4, Wlienever au{ Member other than a Director of the Company, who is employed by
the Coipany, ceases to be so employed the Directors may, at any time within three months
alterwards resolve that such a member do retire from this Company. After the passing of
any resolution that a member do retire, pursuant to any of these Articles, notice thereof
shall be given to such member in the manner hereafter provided with respect to notices, and
stich member shall, within three calendar months from the giving of such notice, sell or dispose
of and transfer his shares to the Directors at par,and the Directors miay, if they think fit
absolutely sell and dispose of such shares and pay the net proceeds, subject to any fien by the
Company, to such member, and upon such sale may register such shares in the name of the
putchaser who shall not be affected by any irregularity in the proceedingy with respect of such
sale or the resolution and other proceedings preceding the same, whether hie shail have notices
thereof or not, and shall not be bound to see to the application of the purchase money.

8. Subject to the provisions of section 58 of the Act, any preference shares may with
the sanction of a Specia{) Resolution be issued upon the terms that they ate or at the option
of the Company arc liablé to be redeemed.

e e S N B T S S . TR TN WY o
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. 11 of Table A, Part ¥, the words " (not being a Tully paid sharer " and ~‘§A&
' byl paidd <hares) V' shall be omitted. o

TRANSMISSION OF SHARES.

7. Il proviso to regulation 32 of Table A, Part I, shuil be omitted.
NOTICE OF GENERAL MEETINGS.

8. The words and figures “ regulation 134 of these regulations ™ shall be substituted for
the wurds ** the regulations of the Company ** in regulation 50 of Table A, Part I,

PROCEEDINGS AT GENERAL MERETINGS.

9. The.words ' the appointment of, and ™ shall be omitted in regulation 52 of Tahle 4, @
Part 1.

10.  Tlhe words ** twenty-four ** shall be substituted for the word " thitky * in regulation 57
of Table A, Part 1.

11, The words *“ or not carried by a patticular majority ** shall be inserted after the words
*“or lost "’ in regulation 58 of Table A, Part I

DIRECTORS,

12, Unless and until otherwise determined by the Company in General Mecling, the
number of the Directors shall not be less than twp nor vyre than five.

13. The qualification of a Director shall be the holding of one shixte of the Company, A
. Director may act before aquiring his qualification.

td. The Directors shall be entitled to receive for thelr remuncration in each wnd cyery
year such sum of mongy as the Directars may from time to tme determine, anid i money se
allowed ghall be divided among the Diveclors th such o manner wnd 11t suelt prupotions as they
shall determine gmong themselves.  Should any Director be called upost to pexform extra services
the Directors may arrange with such Dircctor for such special remuneration ejther by way of
salary, commission, or the payment of o stated sum of money as they may think fit, and such
rerruneration may be cither in addition to, or in substitution for, hus or lier share in the remunets

ation above provided, ’ X
{5 The first Directors of the C G?c;]r gegﬁmﬁﬁmgﬁmigm g%fgr ﬂnéi 5.
e first Directors of the Company shall be reu Y3 intre Fash e nior-ondHe Aol A oy
Salsbury, Nancy Lillian Sleight e
George Frederick Sleipht junior . ,\i v
16, The said Jateo-Wilkiunr+ash Sewior shall be perntanent Managing Director of the P4
Company and shall hiold that office for life or until he in writing vesigns or becomes disqunlificd ,i,w* {
under the provisions of Article numlber 22 hercof,exeepting Slause 4y tawosls  Whilst Jolding ’
such office he may cxatcise the whole of the powers which Table A and these Artiches
confer on Directors generally, save such powers as e may delepate to.others. He miay rom
time to lime appoint any other person to be a Director of the Company, and
may defing, limit, and restrict such appointee’s powers and may fix and determine his duties and E
remuneration,  Such appointments must be made in writing and the person s appointed muy
in like manner be removed from office ct any time.

+

17.  The said permanent Managing Director shall have paramount powers in the manage-
ment of the busm_css qf the §9n1pany and its affairs, and in the cvent of any dispute arising in
connection therewith his decision shall be final and conclusive,

18. In .the event of the retivement by resignation or gtherwise or death of the permatient w
Managing Director such person may succeed him as he shail either by writing under his hand
made prior to his reticement or by his Will or codicil thereto appoint, and sueh person may be
erdowed by his appointor and the terms of his appointmient with .all oy any of the vowers .
exercisable by such appointor af the time of his making such appointments or at his death, o
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C 1o ke Sertwn” shall be inserted after the words * unless the
Company ™ i+ .. Cn Bt

20. The provieo to ea © Lo of ‘Table A, Part I, shall be omitted.

POWERS AND DUTIES OF IARECTORS,
21, Paragraph (4) of regulation 84 of Table A, Part I, shall be omitted,

DISQUALITICATION OF DIRECTORS,

22, The office of & Director shall be vacated—

(1) TE by notice it wiiting to the Company he resigns the office of Director.

i1 e l*vai:;w tv be o Director by virtue of sectlun 182 of the Act.

{(ii f it Jieenings bankrupt or enters into any arrangement with his ereditors.

{4) If he iy P‘ru]nlbited from being a Director by an order made under any of the
provislons of section 188 of the Act,

{5) 1f he becomes of unsound mind.

23.  Any persen may be appointed or elected as a Director, wltever niay he his age, ang
no Director shall be regmred to vacate his offica by reason pi liis attaining or huving uttaine
the age of seventy or any other age,

CAPITALISATION OF PRORITS.

24. All the words in regulation 129 of Table A, Part I, after the words * providing for the
allotment to them respectively, credited as fully paid up ' shall be delefed, and the following
wards shall be substituted thetefor : * of any further shares to which they smay be eitiiled npon
such capitalisation and any agreement made under such anthotity shall be effective and binding
on al} siich members.”

NOTICES.

25, Allthe wordsin regulation 131 of Table A, Part I, after the wards * the letter containing
the same js posled ' shall be omitted therefrom. :

M
7 g

WINDING UP.

26, 1n regulntion 135 of Table A, Part I, the words * with the lke sanction " shall e
inserted immedintely before the words * determine how such division,” and the word ** members”
shall be substittited for the word ** contributories.” ;

INDEMNITY.

27. Every Director or other officer of the Company shall be entitled to be indemnified
out of the assets of the Company against zll losses or liabilities which he may sustain or incur
in or about the exccution of the duties of his office or otherwise in relation thervto, intluding
any liability incurred by hini in defending any proceedings, whither civil or criminal in which
judgment is given in his favour or in which he is acquitted or in connection with_an application
undet section 448 of the Act in which relief is granted to him by the court, and no Director or
other officer shall be lable for any loss, damage or misfortune which may happen to or be
{ncurred by the Company in the execution of the duties of his office or in relation thereto, Bul
this Article shall only have effect in so far as its provisions are not avoided by section 205 of the

Act,
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G. F. SLEIGHY JRR (ENGINEERS

F Thereby @ertit‘wg, that -FORBES==:o=aFIsH,
GRIMSBY) LIMITED
LEMEREEBR, is this day Incorporated under Tlre Cnmpanms Act, 1948,

and that the Company is Limited.

@iven under my hand at London this day

ol , One Thousand Nine Hundred and Fiity.

Registray v} Compasies
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..One Thousand Nine Hundred and E;"ifty-—i--ﬁnm
Date

Cextifirate of Incorporation
G, Fe SLAIGWE JNN (GNGINGIRS GUILUCRY) LIMIZSD

this day Incorporated under the Companies Act, 1948, and that the

iveri under my hand at London this .. Zhixiteib. ...
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T “The Companies Act, 1g948%
3

[ETae }"Qw
KA YR COMPANY LIMITED BY SHARES
E | SPECIAL RESOLUTION mmmm
{(Pursyant to the Companies Act, 1948, Sevtion 143)
2 ' OF
oeoe G. F. SLEIGHT, JNR. (ENGINZERS GRIMSBY) LIMITED
Passed 7th January, 1957.
&
That the Articles of Assoolation dalad the Fifteenth day of
Mazghy 1681, shiall nt lofger apply to t+his companys and that I 1ieu
therent the arbinlng of paabiintlon alicady preparods o Lopy whoseod
has beea dndtdallpd by Meo W By Clarke far the pugpsny of Zdonls 40 o0 o,
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COMPANIES ACT, 1g48.

COLL s CIVIEFED BY SHARES.

L6 A— e o 7l Y il

Articles of Association

OF ,

G ¥, SLEIGET R, (ENGINEERS CRIISBY) LIMITED

PRELIMINARY.

i, Subject as hercinafter provided the Regulations contained in Part
I of Table “A” in the First Schedule to the Companies Act 1648 {such
Table being Lereinafter called *Table IA' ") shall apply ie the Company
except in so far as they are excluded by or are inconsistent wilh these Articles
of Association.

2. 'Phe Company may pay a commission to any persei in consideration
of his subscribing or agreeing to subscribe, whether absoluiely or conditionally,
for any shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for dny shares in the Company
at any rate not exceeding ten per cent. of the price at which the said shares
are issued.

3. ‘The Company shall b* a Private Company, and accordingly the
following provisions shall have eifect i—

t

(4) The Company shall not offer any of its shares or debentures {0
the public for subscription.

(i) The number of the Members of the Company {not includiog
petsois who are in the employment of the Company aad persons
sehi, fstving been formetly in the employinent of the Company
wetk while in that employinent and have continued after {he
determination of that employment to be Members of the
Company) shall not at any time exceed Gty

(¢7 ‘I'lie right to transfer shates in the fompany shall be restricted
i1t thie manner hereinafter provideds

., The Company shall be entitled to {reat the person whose nhame
appears upon the Register of Members i respect of any share as the absolute
owaner thereof, and shall not te under any obligation to recopnise any jrust ot
equity ot equitable claim to or partial inlerest in such shere, whether ot nptit

I

ahall lave express or other tiotice thereof, &

A TS
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SHARE CAPITAL AND SHARES.

e shares shall be under the control of the Directors, who may
allot aad dispose of or grant options over the same fo such persons, on such
terms, and in such manner as they think fit.

6. ‘'Tlic Directors may refuse to register a transfer of shares (whether
fully paid or uot) to any person of whom they do not approve as a fransferee
aiid shall niot be bound to assign any reason or ground for so willfaldlhg
{helr approval, and may also decline to register any transfer of shates ofi
whiclt the Company has a lien, Clause 24 of Table “A" shall he modified
accordingly.

7. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

8. If by the terms of the issue of any shares or otherwise any amount
is payable in respect of any share by instaiments at fixed times, every such
instalment shall be payable as if it were a call duly made by the Directors of
which due notice had been given.

9. The lien conferred by Clause 11 of Table “A” shall atluch lo fully
paid up shares, and to all shares registered in the name of any person
indebled or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders.

GENERAL MEETINGS.

10. A resolution in writing signed by all the Members of the Company,
or their duly authorised attorneys, shall (except where a meeling is required
by statute) be as valid and effectual as if it had been passed at a meeting of
the Members duly convened and held. Any such resolution may consist of
several documents in the like form each signed by one or more of the
Members (signature in the case of a body corporate which is a Member being
sufficient if made by two of ifs Directors or other governing body) or by fheir
duly authorised attorneys.

11, The guorum at a General Meeting shall be two.

12. Subject as provided by Article 14, no persan shiall he sppainied n
proxy who is not a member of the Compatly angd qualifed 1o volep amd
Clause 68 of Table “A” shall be modified accordingly,

DIRECTORS,

13. ‘Che number of Directors shall be nat less than twe.

14. A Dirgetor shall not be revquiteil o hald g <lses b galidy Tae
for office, but may nevertheless attend cnned Blses rank e ctinggs of shiarc Indd
and act ag prexy for any member thereat,



. The remuneration of the Directors shall from time to time be

_riined by the Compaiiy 1n General Mecting. The Company in General

o also vote extra remuneration to the Board or atty Member of the

ol £ pthier for one year ar any Jriyger or shorter period. The Directors

by L pern 10y Direclol il sucli redsonable expenses as he may incur in

attending meetings of Lhe Bogtd, or ol Committees of the Board, or General

Meetings, or which he miny aflierwise incur in or about the buriness ol the
Comnipany.

@ﬁ) POWERS AND DUTIES OF DIRECTORS.

16. Clause 79 of Table upA” shall not apply. The Directors may from
time to time at their discretion raise pr borrow any sum ot sums of money
for the purposes of the company and may secure the same in any manner
authorised by the Memorandun of Association.

THE SEAL.

17. (o) The Seal of the Conipany shall not be affixed ip any instrument
excepl by authority of the resoluition of the Board and shall be so affixed in
the presence of {wo Directos of of one Director and the Secielary or some
other person approved by the Board, and such witnessing Director, Secretary,
or other person sr‘.all sign the jnstrument to which the seal is so affixed.

{B) '}?hé* flemparry @y erereise the powers conferred by statute in
regard to having an pificid seq) for use abroad, and such power shall be
vested in e Ditectors.

it SUALIFICATION OF DIRECTORS.

w £, Clause 88 of Table A" shall not'apply. The office of a Director
ghall be vacated :— -

(A) If(notbeinga Managing Director holding ofﬁ;:e assuch fora fixed

term) he resign his office by writing under his hand left av the
Office.

(B) If he becomes bankrupt or compounds with his creditors,

{c) If he is found Junatic or becomes of unsound mind. B

(D) Ifheis removed by an Extraordinary Resolution of the Company
in General Meeting or by a resolution in writing signed by all the
Members of the Company or their duly authorised attorneys.

19. (A) Any Director may occupy any place of profit under the Company
or be retained in any professional capacity for the Company otherwise than as
Auditor, and may enter into or be interested in any contract or arratigement
with the Company as effectively as it he were not a Director, and (if he has
declared the nature of his interest in manner prescribed by Jaw) may vole in
respect thereof and sctain for his own absolute benefit ali profits and advantages
accruing to him therefrom: and it shall be no objection to any contracts or
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“ehiements entered into by the Company whiether at or after its incurporation

e Directors, or some of them were interesled as vendors, promoters, or ¢« ®
y : s P )

uiliciwise or do not constitute an independent Board, or have any conflicting
interests, including any contracts or arrangements the effect of which is to give
to any Director or other person a security or indemnity in respect of money
lent to or obligations undertaken for the benelit of the Company by such
Director or other person under guarantee or security given by such Director
or other person. '

(B). Without prejudice to the generality of the foregoing provision, any
Director may be or become a director or officer of any company promoted by
the Company or in which it may be interested as shareholder or otherwise, and

shall not be accountable for any remuneration or benefits received by him in

that capacity, The Directors may cause to be exercised as they think fit the

voting power tonferred by such shareholding (including the exercise thereof in
~ favour of any resolution for the appointment of themselves or any of them us,

and for the remunecration of, directors or officers of such other company), and
any Director may vote in favour of the exercise ot such voting power notwith-

standing that he is or may become personally interested in the result thereof,

ROTATION OF DIRECTORS,

20. Clause 89 of Table “A” shall not apply. At the Ordinary Meeting in
the year 1957 and at the Ordinary Meeting in every subsequent year one-third
of the Directyrs for the time<being, or, if their number is not a raultiple of
three, the number nearest to but not greater than one-third, shall retire from
office. A Director retiring at a meeting shall refain office until the close or
adjournment of the Meeting, N

.

PROCEEDINGS OF DIRECTORS.

21. At Meetings of Directors, unless otherwise determined by the Board,
two Directors shall fornza quorum. Provided that a resolution in writing,
signed by all the Directors, shall be as valid and effectual as if it had been
passed at a meeting of the Direclors duly convened and held, and may consist
of several documents in the like form each signed by one or more of such
Directors, Meetings of Directors may be held at such places, whether within
or outdide the United Kingdom, as the Directors may from time to time
determine,

\

ALTERNATE DIRECTORS,

22, A Director may at any lime appoint (z) another Director or (0) any
person approved by the Board to be an alternate Director of the Company, and
may at any time revoke such appointment, An alternate Director so appointed
shall not be entitled as such to receive any remuneration from the Company,
nor be required to hold any qualification, but shall otherwise be subject to the
provisions of these presents with regard to Directors, An allernale Director
shall (subject to-his giving the Company an address within the Unjted Kingdom
at which notices may be served upon him) be entitled to receive notices of all
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meelings of the Board, and to attend and vote as a Director at any such meeting
at which the Director appointing him is not personally present, and generally
to perforin all the functions of his appointor as a Director in the absence of
such appoinior. An alternate Director shall ipso facto cease to be an ulternate
Divector if his appointor ceases for any reason to be a Director, provided that
if a Director retires by rotation, but is re-elected by the meeting at which such
retirement took effect, any appointment made by him pursuant to this Article
which was in force immediately prior to hi¢ /etirement shall continue to operate
after his re-election as if he had not so refired. All appointments and removals
of alternate Directors shall be affected in writing under the hand of the Director
making or revoking such appointment and shall be deposited at the Registered
Office of the Company. Where a Director is appointed alternate Director his
powers and duties as a Director in his own_right shall not be in any way
affected by such appointment or by the termination thereof.

" NOTICES.

23. A Member who has no registered address in the United Kingdom,
and has not supplied to the Company an address within the United Kingdom
for the giving of notices fo him, shall not be entitled to receive any notices from
the Company.

WINDING.-UP,

24. In a winding up any part of the assets of the Company including
any shares in or securities of other companies, may, with the sanction of an
Ixtraordinary Resolution of the Company, be divided among the Members of
the Company in specie, or may be vested in trustees for the benefit of such
Members, and the liquidation of the Company may be closed and the Company
dissolved, but so that no Member shall be compelled to accept any shares
whereon there is any liability,

k)
B
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, gf/ . - Secretary
- No. of Certificate: 493447
“%Are1 g

“"The Companies Act, 194B%

COMPANY LIMITED BY SHARES

{
J% (Copy)

- AN
| B
SPECIAL RESOLUTTIO N
{Pursuant to the Companies Act, 1948, Section 18)

of

GeF. SLEIGHT JNR/ (ENGINEERS. GRIMSBY) LIMITED

LY [

.
- N /
<
I
1 b

Passed 14th September, 1961.

= At an EXTRAORDINARY GENERAL MEETING Jf the Comsédykdarfi) |
convened and held on the lath September; 1961 § at 1, Hu Road

Grimsby, the following SPECTAL RESOLUTION wasffduly pddsthx K5

"That the name of the Company be changed to

ROSS GROUP ENGINEERS LIMITED"

. J. CARL ROSS S

:=Certified processed by off-set lithography

' per pro. Richardsons & Coppin Ltd. Chairman. - . ( . o

,4/”:7 . Sézretary.
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Any mbﬁrﬁﬂﬁ by special resolution of the Company and with the approval

i1 . of the Board of Trade it has changed its name.
Ay g :
2 . \\ 3
glj , Poly tbﬂfﬁfﬂfﬁ I hereby certify that the Compsny is a limited coru%any
i
ﬂ; * incorporated under the name of
‘;135 . )
1 ! .
;“1 R0SS GROUP IRGINEERS LIAITED
I“t :‘i i G - " -
o Given under my hand at London, this tmenty~peventh ,)d?i‘”fr""of
3. { ‘ | . ’ .
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Company Number.......493477..........

Reference: C.R. 98/3097/61
COMPANIES ACT, 1948

G.F. SLEIGHT JNR. (ENGINEERS GRIMSBY) ZuKE> Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to

ROSS GROUP ENGINEERS LIMITED

Signed on behalf of the Board of Trade
~ this ‘bwénty—-seven'ﬁh day of September 19 61

n No. C. 6.

L
C W 45382/2698, 3u, 11460, DL.&Co, Ltd, G, 891,




R / At an EXTRAORDINARY GENERAL MEETING of @9 ___a}_bg_\@-named 3

ay

AL i.,\Ai*v’ii’{m."wﬂ".i‘i Ao R
e —
{ ¢ iPANY LIMITED BY SHARES
e ]
- -
Reanlufions
QF

ROSS GROUP ENGINZERS LIMITED

n GISTERED

— 5 APR 1965

I

N
B

“\\\\ Company”duly convened and held on the Sth day of March, 1965, the

" following Resolutions were duly passed as §pECIAL RESOLUTIONS: ™
I B .

 RESOLUTIONS

1. THaT the Memor‘andumof' Association with respect to
the objects of the Company be amended by deleting the existing
Clause 3 and substituting therefor the Clause 3 contained in the
printed document submitted to this Meeting and for the purpose

of identification signed by the Chairman thereof.

2. THaT the regulations contained in the printed document
submitted to this Meeting and for the purpose of identification
signed by the Chairman thereof be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles

of Association thereof.

R. P. CLARKE, N

Secretary.

b . s
TR T B S s !
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THE COMPANIES ACT, 1948

—

COMPANY LIMITED BY SHARES

Renolntiong

OF

ROSS GROUP ENGINEERS LIMITED

-

5
At an EXTRAORDINARY GENERAL MEETING of the above-named

Company duly convened and held on the 8th day of March, 1965, the
following Resolutions were duly passéd as SPECIAL RESOLUTIONS: —

RESOLUTIONS

1. TuAT the Memorandum of Association with respect to
the objects of the Company be amended by deleting the existing
Clause 3 and substitt‘iting” therefor the Clause 3 contained in the
printed document submitted to this Meeting and for the purpose
of identification signed by the Chairman thereof.

L]

2. THAT the regulations contained in the printed document

submitted to this Meeting and for the purpose of ’identiﬁca\tion‘

signed by the Chairman thereof be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles
of Association thereof. "

R. P. CLARKE,

Secretary.

1172

i




=

THE COMPANIES ACT, 145

COMPANY LIMITED BY SHARES

Memorandum of Assoriafion

OF

ROSS GROUP ENGINEERS LIMITED

(As altered by Special Resolution passed on 8th March, 1965.).

—

1. The name of the Company is “G. F. SLEIGHT JNR, (ENGINEERS
GRrIMSBY) LiMITED”.

Eﬁgland,ﬁ

Vs

J
2, /;Fne Registered Office of the Company will be situate .in

3, The objects for which the Company is established are:—

(1) To carry on business as steam trawler and general fishing

vessel owners and managers, and to undertake, perform
carry on any work, alterations, transactions, or dealings
whatsoever in connection with the fishing industry, deep
sea or otherwise, and accordingly to purchase, charter,
hire or otherwise acquire, let-out-on-hire, sell, exchange
or otherwise deal in trawleys, drifters, smacks, and other
fishing vessels and craft of any description by whatever
power propefled, to manufacture and deal in any of the
customary gear or other gear, stores, eguipment,
accessories and furniture of any such ships or crzit and to
manage, maintain and employ the same in connection
with the Company’s businesses or for the conveyance of
fish, ice, salt, stores, oil, coal and other tuel, live and dead
stock, meat, fruit, and vegetables and other produce,

Note: By Special
Resolution the
name of the
Company was
changed to ROSS
GROUP
ENGINEERS
LIMITED on
27.9.1961.

passengers, minerals and merchandise of all kinds between

such ports and places as may be necessary or seem
expedient in the conduct of the Company’s business and
in rendering diving, salvage, towing and other like services

1172
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or otherwise; alsJ to sell, purchase and deal in and export

or import cattle and live or dead stock, oil, coal, grain,

timber and other goods.

(2) To carry on business as wholesale and retail fish, ice and

shell-fish merchants, fish exporters and importers, fisk
sajesmen, manufacturers and purveyors of fish products
of every description and to store, freeze, cure, salt, dry
and otherwise prepare for market and consumpfion all or
any description of fish, shell-fish, fish or shell-fish pastes,
and other products and foods in which fish can be utilised
whether tinned, potted, bottled, canned or otherwise and
to sell, export, import and otherwise deal in the same by
wholesale and retail.

(3) To carry on the business of shipbuilders, ship repairers,

ship owners, proprietors of shipyards, dry docks, wharves,
wharehouses and stores, shipwrights, wharfingers, ware-
housemen and commission agents, and the business of
engineering in all its branches including manufacturing,
erecting and constructing plant, machinery and equipment,
~ralting, refining, forging, casting, pressing or otherwise
treating or fabricating metals, ores, or plastic or other
substances and to buy, sell, import, export or otherwise
deal in any products or substances capable of being used
in connection with any of the businesses aforesaid.

@) To carry on business as fruit, vegetable and crop growers,

wholesale and retail merchants and salesmen, fruit and /
vegetable exporters and importers, and to store, freez‘e,'j

dry and otherwise prepare for market and consumption

all or any description .#* fruit and vegetables whether fresh,
preserved, dried, tinned or otherwise and products and -

foods in which fruit and vegetables can be wtilised and to
carry on business as farmers, market gardeners and green-
Zrocers.

(5) To carry on business as manufacturers and distributors of

and dealers in frozen foods and preserved foodstuffs of
every description, refrigerators, temperature and/or
pressure control and cold storage machinery, appliances
and equipment of every description and packages,’ cans,
tins, bottles, receptacles and all or any of the above busi-
ness whether on ships or not, of every kind required for
or applicable to the manufacturing, treating and pre-
serving of foodstuffs or Lsjuids.
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(6) To carry on the business of hatchers, rearers, breeders,

sexers, exhibitors, merchants, exporters and importers of
and dealers in all kinds of poultry, game or other birds
and in the chickens and eggs of any poultry, game or other
birds and suppliers to poultry houses, incubators, laying
sheds, brooder houses, rearing houses, shelters, huts and
other buildings for breeding and rearing purposes and to
provide veterinary surgery services and facilities both for
the purposes of the business of the Company and for the
purposes of any customers of or persons dealing with
the .Company.

(7) To undertake and provide all facilities for the storing,

drying, lifting, transporting and grinding of grain, hay,
grass and other crops, foodstuffs, fertilisers, manure, foods
and agricultural produce of all descriptions and to manu-
facture, prepare, deal in and manipulate crop drying
spraying and other machinery of all kinds. '

(8) To carrv on the busiﬁess of self service store keepers, and

as tetail grocers; druggists, and general store keepers and
as provision merchants and producers, manufacturers and
importers of and dealers in flour, fruit, vegetables, corn,
sauces, spices, pickles, jams, bacon, butter, margarine, jam,
preserves, cheese, sugar, eggs and as purchasers and
dealers in fresh meat and processed meat, poultry, fish,
oils, starches, gelatines, glucoses, sterilisers, and provisions
generally and dealers in furniture, glass, china, bedding
and household and fancy goods of all descriptions and to

manufacture, refine, pack, grow, import, buy, sell ¢z

otherwise manipulate-or deal in groceries, confectioneries
and foods and provisions of all kinds for human or auimal
consumption. °

(9) To carry on ali or any of the business of haulage, cartage

and transport contractors, general carriers and trans-
porters, by land and water of passengers, goods, wares and
merchandise of and dealers in all plant, machinery,
engines, tyres, apparatus, implements, tools, components,
and accessories, providers to repairing and other depots,
manufacturers of and dealers in motor and other vehicles,
peirol, motor spirits, oils, greases and other lubricants,
substances for protection against frost, and illuminants and
proprietors of stores and depots for the supply thereof;
shipping and. general forwarding agents, plumbers and
dealers in and manufacturers of any equipment usable
in connection with plumbing, packing and removal con-

o
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tractors, garage and depository proprietors, motor
engineers, motor salesmen suppliers and hirers and agents
for the sale supply or hire of any motor or other vehicles.

(10) To carry on business as printers, lithographers, type

founders, type setters, stereo-typers, electro-typers, photo-
lithographers, chrome-lithographers, engravers, dye
sinkers, manufacturers of drawing and scientific instru-
ments, paper makers, paper merchants, book sellers,
stationers and dealers in and manufacturers of equipment
suitable for use in offices.

(11 To act as distributors and factors for any person, firm or

company of any agricultural, horticultural, chemical and
other products and to act as managers for or advisers to
any person, firm or company engaged in agricultural,
horticultural or similar businesses, to undertake the carry-
ing out of any agricultural, horticultural or other processes
or tasks for any person, firm or company and to deal in,
own, hire, lease or otherwise use any aircraft, helicopter,
machine or appliance for agricultural, horticultural or

other purposes whether for the Company or for any other

PErson.

(12) To carry on all-or any of the businesses of hirers, renters,

repairers, distributors, agents and dealers and financiers
for the preparation for the sale for cash or on credit or on
the instalment system or by hire purchase, hire agreement,
easy payment or otherwise of any of the products,
machines, motor or other vehicles and all appliances, in
which the company is authorised to own or deal.

(13) To carry on all or any of the businesses of restaurateurs,

botel and motel proprietors, innkeepers, licensed
victuallers, proprietors of clubs, vendors of alcoholic
and non-alcoholic beverages and liquors, cigars, cigarettes
and tobacco and provisions and refreshment contractors
generally and to mnanufacture, buy, sell and deal in
brewe:s’, licensed victuallers, restaurateurs’ and hotel and
motel proprietors’ requirements of every description.

(14) To carry on all or any of the businesses of inventors,

designers, manufacturers, installers, cleaners and disinfec-
tors, merchants, exporters and importers of and dealers in
irrigation and pumping plant and equipment and all
machinery and appliances required in connection with the

. boring and sinking of wells and other operations relating

to the supply of water for any purpose and to drainage,

[ N N S
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"nt'f‘lry and sewage appliances, and borers or sinkers of
vstan and other wells,

Y carry on all or any of the businesses of dealers in and
manufacturers of hemp, fibre, cork, wire and ropes and all
or any material or thing used for or in connection with
the manufacture of rope by any process and any articles
that. _may conveniently be made, associated or sold
auxiliary to any of- such businesses as aforesaid.

To carry on any other business whatsoever which may
seem to be advantageous to the company whether or not
such business may be connected with or ancillary to any

of the businesses referred to in thé preceding provisions
of this clanse. . ‘ .

To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or contrel works and conveniences of all kinds,
whether for the purposes of the Company or for sale or
hire to.or in return for any consideration from any other
company or persons, and to contribute to or assist in the
carrying out or establishment,.construction, maintenance,
improvement, management, working, control or supe:-
intendence thereof respectively.

To subscribe for, umderwrite, purchase, or- otherwise
acquire, and to hold, dispose of, and deal with the shares,
stock, securities and evidences of indebtedness or of the
right to participate in profits or assets or other similar
documents issued by any government, authority, corpora-
tion or body, or by any company or body of persons, and
any options or rights in respect thereqf,oanq to buy and
sell foreign exchange. s

(19} To purchase or otherwise acquire for any estate or interest

any property or assets or any concessions, licences, grarnts,
p,atents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear {0 ibe necessary or
convenient for any business of the Cotnpany, and to
develop and turn to account and deal with the same in such
manner as may be thought expedient, and to make experi-
ments and tests and to carry on all kinds of research work.

(20) To borrow and raise money and to secure or discharge any

debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by mort-
gages and charges upon the undertaking and all or any of
the property and assets (present and future) and the
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uncalled capital of the Company, or by the creation and A j
issue on such termas and conditions as may be thought z
expedie;t of debentures, debenture stock or other securi-

ties of any description.

(21) To guarantee either by personal covenant or by mortgaging
or charging all or any part of the undertaking, property
and assets, present and futurc, ~nd uncalled <apital of the
Cnmpany or by both such methods, the performance of
the obligations and the payment of the capital or principal
(together with any premiure) of, and dividends or interesi
on, any stocks, shares, debentures or securilies of any ’ : i!
corporation, firm or person, and in particnlar (but without i
limiting the generality of the foregoing) of any company @
which is for the time being the Company’s holding com- ¢
pany, as defined by Section 154 of the Companies Act, o
1948, or another subsidiary, as defined by the said Section, , !
of the Company’s holding company, or otherwise assodia- -~ |
‘ted with the Company in business. o Co

{22) To draw, make, accept, endorse, discount, negofiats, > -~ |

7+ execute, und issue, and to buy, sell and deal with billsof = . | - |
exchange, promissory notes, and other negotizble orfrans- - * > |
ferable instruments, - ot

(23) To amalgamate or enter into partnership or any joint purse«( VA
or profit-sharing arrangement witk and to co-operate in = |

iy
- e

1

]

. rany way with or assist or subsidise any company; firm, or %

. person, and.to purchase or otherwise acquire and wnder- .
g-ke all -+ asy part of the business, property and Jabilities L :§~

of any person, body vr company carrying on any business - <}

A

{

which this Company is avthorised to carry on or possessed |
2f any property suitable for the purposes of the Compaay, ¥ -

(24) “t¢ > omote or concur in the promotion of any compeny, -
the p.u11otion of which shail be considered desirable. Y

(25) To lend money to and guarantee the performance of the,
€0: £.:4Cts or obligations of any company, fim or person,  ° ’{ :
and the payment and repayment of ihe capital and o M
principal of, and dividends, interest or premiums payabl> .
om, any stock, shares and securities of any compsmy, -
whether having objects similar to those of this 'Ccmpaﬁj?'
or not, and to give ali kinds of indemnities. : :

(26} To sell, lewse, grark Foences, vasements and other fights .
0+¢r, and in any other manner dealawith or dispose of, the  si.
undertaking, proparty, assets, fights and cffects of the .7,
Compiny or any past thersot for sech consideraton as @

[ SSUNNEC S AR = SN CI T S
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may 1_35? thought fit, and in particular for stocks, shares of
Sec:untles of any other company whether fully or partly
paid up.

27 To procure the registration or incorporztion of the Com-
pany in or under the laws of any place outside England,

(28) To subscribe or guarantee money for any national, chari-
table, benevolent, public, general or useful object or for
any exhibition, or for any purpose which may be con-
sidered likely directly e indifectly to further the objects
of the Company or the interests of its members.

- (29) To grant pensions or gratuities to any employees or ex-
- employees and to officers and ex-officers (including Direc-
tcrs and ex-Directors) of the Company or is predecessors
in business, or the relations, connections or dependants of
any such persons, and to establish or support associations,
institutions, clubs, funds and trusts which may be cor-
sidered calenlated to benefit any such persons or otherwise
advance the interests of the Company or of its members,
and to establish and contribute to any scheme for the pur-
chase by trustees of shares in the Company to be held for
the benefit of the Company’s employees, and to lend
money to the Company’s employees to enable them to
purchase shares of the’ Company and to formulate and
carry into effect any scheme for sharing the profits of the
Company with its employees or any of them.

(30) To do all or any of the things and matters aforesaid
in-any part of the world, and either as principals, agents,
contractors, trusteés or otherwise, and by or through

 trustees, agents or otherwise, and either alone or in con-
*  junction with others. = i

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

And it is hereby declared that the objects of the Company as spe.ciﬁed
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraph) shall l?e
separate and distinct objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order in
which the same occur or the name of the Company.



o A pppevanemes ¢

8

4. The Liability of the members is limited.

“Ka

" The Share Capital of the Company is £10,000 divided into
i, . » Shares of £1 each. The Company takes power to ir}crease or
reduce its Capitai from time to time and to .issue any of its Shares
for the time being either at par or at a premium. Any gf the Shares
in the Capital original or increased, may be 1ssue_d.w1'th S,,“Ch pre-
ferential, deferred, restricted, or special rights, privileges and cop-

ditions as may be determined by the Company in G:ene.ral Meeting',;zi .
44 o same may from time to time be varied in like manner, |

{ut +-» that any special or preferential rights and privileges attached
to or belnging to any class of shares shall not be in any way modified
or interfered with otherwise than pursuant to the provisions contained
in the accompanying Articles of Association.

WE, the several persons whose names, addresses and descnptmns are
subscribed are desirous of being formed into a Company in 5o

pursuance of this Memorandum of Association, and we respec-
tively agree to take the number of Shares in the Capital of the

Company set oppOSIte our respective names. o

NAMES, ADDRESSBS AND DESCRIPTIONS OF SUBSCRIBERS. | taken by each

Subscriber.
GEORGE FREDERICK SLFIGHT Junior, One’
“Hillside”, . 1
Br1gsley, in the County of meoln
Cumpany D:ref'tor . o
NANCY‘ LILLIAN SLEIGHT, One

“Hillside”,
| Brigsley, in the County of Lincoln.
Housewife. '

Number of Shares -

DaTep this 15th day of March, 1951,

WITNESS to the above Signatures : —
JOHN WEST,
Grimsby,
Solicitor.

oo
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THE COMPANIES ACT, 1948

' COMPANY LIMITED BY SHARES

..  NEW ‘
Arxficies nf Azsnciation

A

ROSS GROUP ENGINEERS LIMITED

(Adopted by Special Resolution passed 9th March, 1965) ¢

PRELIMINARY.

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act, 1948 (hereinafter called “Table A”),
shall, except as hereinafter provided and so far as the same are not
inconsistent with the provisions of these Articles, apply to the Com-
pany, References herein to regulations of Table A are to regulations
in Part I of Table A unless otherwise stated. The regulations in any
Tabic A applicable to the Clompany under any former enactment
relating to companies shall not apply. o

PRIVATE COMPANY.
-

2. The Company is & Private Company, and accordingly the

restrictions contained in regulation 2 of Part I of Table /({s shall apply.

SHARES.
'3 All unissued shares shall be at the disposal of the Directors.

anc they may allot, grant options over or otherwise dispose of them to
such persons, at such times, and on such terms as they think proper.

1172



10
TRANSFER OF SHARES.

4. An instrument of transfer of folly paid shares need not be
signed by or on behalf of the transferee. Regulation 22 of Table A

shall be modified accordingly.

5. Subject to the provisions of regulation 24 of Table A any
share may at any time be transferred iw a person who is already a
member of the Company. Save as aforesaid the Directors shall havs
an absolute right without assigning any reason therefor to refuse to
register any transfer of a share (wheth *t fully paid or not).

PROCEEDINGS AT GENERAL MEETINGS.

6. Two members present in person or by proxy shall be a
quorum at any General Meeting, Regulation 53 of Table A shall be
modified accordingly.

7. A poll may be demanded at any General Meeting by the :
Chairman, or by any member present in person or by proxy and.” -
entitled to vote. Regulation 58 of Table A shall be modified
accordingly. ‘

By 8. A resolution in writing signe«d by all the merribers for the
v time being er*  .d 1o receive notice of and attend and vote at General
 Meetings shalt be as effective as if the same had been passed at'a

General Meeting of the Company duly convened and held, and may .
consist of several documents'in the like form, each signed by one or
reyme persons, but a resolution so signed shall not be effective to do ~
any hir-, required by the Act to be done in General Meeting or by
Special or Exiraordinary Resolution. In the case of a corporation the .
resolution may be signed on its behalf by a Director (hereof or by its
duly appointed attorney or duly authorised representative.

DIRECTORS.

- 9. Unless and until otherwise resolved in accordance with regu-
lation T4 of Tai?le A the Dircctors shall not be less than two in’
number. Regulation 73 of Table A shall not apply.

10. A Director shall not be required to hold any shares of the "+
Company b.yv’way of qualification. Regulation 77 of Table A shall not -
apply. A Director who is not a member of the Company shall never-
theless be entitled to attend and speak at any General Meeting.

P ant



e S

A

m— WA

e ® TR =

11

_ + Directors May repay to any Director all such reasonable
SXPhes " ay mear in attending ang returning from meetings of
the Directuis, or of any committee of the Directors, or General
Meetmg‘s, or otherwise in or about fie business of the Company
Regulation 76 of Table A shall not apply to the Company. - :

'L2. The proyisg to regulation 79 of Table A, which proviso
restricts the borrowing and charging powers exercisable by the
Directors, shall not apply to the Company.,

13. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company and {except as regards the
office of Auditor) he may hold any office or place of profit under the
Company, and he or any firm of which he is a partner may act in a
professional capacity for the Company, on such terms as to remunera-
tion and otherwise as the Directors may determine, In relation to any
such matter a Director notwithstanding his interest may vote and be
taken il:ltO account for the purposes of a quorum a=d may retain for
his own absolute use and benefit all profits and adva.nfages accruing to
him. Regulation 84 of Table A shall be extended accordingly,

14, The I?irectors may dispense with the keeping of attendance
books for meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

15. The office of a Director sﬁaﬂ be vacated in any of the
following events, namely : —

(4) If he shall become prohibited by law from acting as a
Director. S ,

(8) If (not being a Managing Director holding office as such
for a fixed term) he shall resign by writing under his hand
left at the Registered Office or if (being such a Director)
be shall tender his resignation and the Directors shall
resolve to accept the same.

(c) If he shall have a receiving order made against him or
shall compound with his creditors generally,

(p) If he shall become of unsound mind,

() If he shall be absent from meetings of the Directors for
six months without leave and the Directors shall resolve
that his office be vacated.

Regulation 88 of Table A shall not apply to the Company.

172
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“o irectors shall not be subject to retirement by rotation
and accursu'y regulations 89 to 92 of Table A shall not apply and
all other references in. Table A to retirement by rotation shall be

disregarded.

17. A resolution in writing signed by all the Directors shall be
as effective as a resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in. the like
form, each signed by one or mMoIe of the Directors. Regulation 106 of

Table A shall not apply.

18. TRegulations 107 10 109 inclusive of Table A shall extend to
include the posts of Deputy and Assistant Managing Director and in
these Articles references to a Managing Director shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECT! ORS.

19. (a) Any Director may at any time by writing under his hand
and deposited at the Registered Office appoint any person to be his
alternate Director and may in like manner at any time terminate such
appointment. Such appoiatment, unless previously approved by reso-
lution of the Directors, shall have effect only upon and subject to the
same being approved by resolution of the Directors.

. (8) The appointment of an alternate Director shall ipso
facto determine (i) on the happening of any event which if he were a
Director would render him legally disqualified from acting as a
D ctor, or (ii) if he has a receiving order made against him or com-
poruds with his creditors generally, or (iif) if he becomes of unsound
mind, His appointment. shall also determine ipso facto if his appointor
ceases for any reason to be a Director.

(c) An alternate Director shall {subject to his giving to the
Company an address within the United Kingdom at which notices
may be served upon him) be entitled to receive notices o neetings of
the Directors and to attend and vote as a Director at any such meeting
at which the Director appointing him is not personally present and
generally at such meeting to perform all functions of his appointor as

a Director and if his appointor is for the time being absent from the -

United Kingdom or temporarily unable to act through ill-health or
disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An alternate
Director shall not (save as aforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the purposes of these
Articles.
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,_ () An alternate Director may be repaid by the Company

L JEISES as m_lght properly be repaid to him if he were a Director

+hall be entitled to receive from the Company such proportion

a c)t‘ the remuneration otherwise payable to his al;pointor as

sucti o, :ii:mtmr may by netice in writing to the Company from time

to tlr_ne direct, but save as aforesaid he shall not in respect of such

appointment be entitled to receive any remuneration from the Com-

pany. An alternate Director shall be entitled to be indemnified by the
Company to the same extent as if he were a Director.

®  INDEMNITY.

20. Subject to ‘the provisions of and so far as rriay be permitted
by the Act, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and- liabilities incurred by him in

the execution and discharge of';}hi‘s,; duties or in relation thereto.
Regulation 136 of Table A shall-be extended accordingly.

" OVER-RIDING PROVISIONS.

21, Whenever Ross Group Limited (hereinafter called “the
Parent Company”), or any subsidiary of the Parent Company, shall be
the holder of not less than 90 per cent. of the Ordinary Shares of the
Company for the time teing issued the fcilowidg provisions shall
apply and in the event of any inconsistency shall have over-riding
effect as against all other provisions of these Articles e

(o) The Parent Company may at gﬁfr time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in
the case of a Managing Director holding office as such for
a fixed term his removal from office shall be deemed an
act of the Company and shail have effect without prejudice
to any claim for damages in respect of the consequent

termination of his ‘office. ’

{10 No unissued shares shall be issued without the consent of
the Parent Comparny.

i-} Any or all powers of the Directors (other than their powers
to refuse to register transfers of shares to persons other
than existing members) shall be restricted in such respects
and to such extent as the Parent Company may by notice
to the Company from time to time prescribe.
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(p) The Directors shall exercise all voting and other rights
and powers of control exercisable by the Company in
relation to each of its subsidiary companies for the time
peing so as to secure (50 far as by such exercise they can
sscure) that the provisions of this Article shall muzatis
mutandis have effect in relation to each such subsidiary
and the Directors thereof as in relation to the Company

and its Directors.

Any such épﬁointment, removal, consent or notice shall be in writing
served on the Company and signed.on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its

. Secretary or some othes person duly authorised for the purpose. No

person dealing with the Company shall be concerned to see or enquire

‘as to whether the powers of the Directors have been in any way

restricted hereunder or as fo whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or

- security given or transaction effected by the Company to or with any

third party shall be invalid or ineffectual unless the third party had

" at the time express notice that the incurring of such obligation or the
‘giving of such’ security or the effecting of such transaction was in

excess of the powers of the Directors.

“\\
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Memorapdum of Azsoci

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHAR

OF

ROSS GROUZ ENGINEERS LIMITED

(As altered by Special Resolution passed on 8th March, 1965.)

1.

The name of the Company is “G. F. SLEIGHT JNR. (ENGINEERS

Grvsey) LIMITED” .

2. The Registered Office of the Company will be situate in 8

England.

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

(1) To carry on business as steam trawler and general fishing

v»ssel owners and managers, and to undertake, perform
carry on any work, alterations, transactions, or dealings
whatsoever in connection with the fishing indusiry, deep
sea or otherwme, and ac.cordmgly to purchase, charter,

~ hire or otherwxs" acquire, let-out-on-hire, sell, exchange

or otherwise dealxm trctwlers, drifters, smacks, and other
fishing vessels and “craft of any descnptlon by whatever
power propelled, to manufacture and deal in any of the
customary gear or other gear, stores, cquipment,
accessories and furniture of any such ships or craft and to
manage, maintain and employ the same in connection
with the Company’s businesses or for the conveyance of
fish, ice, salt, stores, oil, coal and other fuel, live and dead
stock, meat, fruit, and vegetables and other produce,
passengers, minerals and merchandise of all kinds between
such poris and places as may be necessary or seem
expedxent in the conduct of the Company’s businsss and
in rendering dwmg, salvage, towing and other like ¢ f‘rvmes

Note: By Special
Resclution the
name of the
Company was
changed to ROSS
GROUP
ENGINEERS
LIMITED on
27.9.1961,




(2)

3)

@

2

or otherwise; also to sell. purchase and deat in. and export
or import cattle and five ur dead stock, oil, coal, grain,
timber and other goods.

To carry on business as wholesale and retail fish, ice and
shell-fish merchants, fish exporters and importers, fish
salesmen, manufacturers and purveyors of fish products
of every description and to store, freeze, cure, salt, dry
and otherwise prepare for market and consumption all or
any description of fish, shell-fish, fish or shell-fish pastes,
and other products and foods in which fish can be utilised
whether tinned, potted, bottled, canned or otherwise and
to sell, export, import and otherwise deal in the same by
wholesale and retail. '

To carry on the business of shipbuilders, ship repairers,
ship owners, proprietors of shipyards, dry dacks, wharves,
wharehouses and stores, shipwrights, wharfingers, ware-
housemen and commission agents, and the business of
engineering in all its branches including manufacturing,
erecting and constructing plant, machinery and equipment,
smelting, refining, forging, casting, pressing or otherwise
treating or fabricating metals, ores, or plastic or other
substances and to buy, sell, import, export or otherwise
deal in any products or substances capable of being used

J,

in connection with any of the ‘businesses aforesaid.

“To carry on business as fruit, vegetable.-and crop growers,

wholesale and retail merchants and salesmen, fruit and

. vegetable exporters and importers, and to store, freeze,

dry and otherwise prepare for market and consumption
all or any description of fruit and vegetables whether fresh,
preserved, dried, tinned or otherwise and products and

foods in which fruit and vegetables can be utilised and to

carry on business as farmers, market gardeners and green-
grocers. \

.

(5} To carry on business as manufacturers and distributors of

and dealers in frozen foods and preserved foodstuffs of
every description, refrigerators, temperature and/or
pressure control and cold storage machinery, appliances
and equipment of every description andi‘;lpﬁckagcs; cans,
tins, bottles, receptacles and all or any of the above busi-
ness whether on ships or not, of every kind required for
or applicable to the manufacturiag, treating and pre-
serving of foodstufis or liquids.

e
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‘T carry on the business of hatchers, rearers, breeders,

oyers, exhibitors, merchants, exporters and importers of

4 dealers in all kinds of pouliry, game or other birds
and in the chickens and eggs of any poultry, game or other
birds and suppiiers to poultry houses, incubators, laying
sheds, brooder houses, rearing houses, shelters, huts and
other buildings for breeding and rearing purposes and to
provide veterinary surgery services and facilities both for

" the purposes of the business of the Company and for the

purposes of any customers of or perSons dealing with
the Company. ' ' A

(7} To undertake and provide all facilities for the storing,

drying, lifting, transporting and grinding of grain, hay,
grass and other crops, focdstulls, fartilisers, manure, foods
and agricultural produce of all descriptions and to manu-
facture, prepare, ueal in i manipulate crop drying

- spraying and other machinery of all kinds.

(8) To carry on the busizess of self service store k@epej:s, and

R i iy .l ags ¢ =
“gils, starches, gelatides, glucoses, sterilisers, and provisions

. and household and fancy goods of all descriptions and to

as retail grocers, druggists, and general store keepers and
as provision merchants and producers, manufacturers and
importers of and dealers in flour, fruit, vegetables, corn,
sauces, spices, pickles; jams, bacon, butter, margarine, jam,
preserves, cheese; sugar, eggs and as purchasers and
Aealers in fresh meat and processed meat, poultry, fish,

generally and dealers in furniture, glass, china, bedding

manufacture, refine, pack, grow, import, buy, sell or

otherwise manipulate or‘deal in groceries, confectioneries -
and foods and provisions of all Kinds for human or anirnal

consumption.

(9 To carry on a_ﬂ or'any of the business of haulage,bartage

‘proprietoss of stores and depots for the supply thereof;

and transport contractors, general catriers and trans-
porters, by land and water of passengers, goods, wares and
merchandise of and dealers in all plant, machinery,
engines, tyres, apparatus, implements, tools, components,
and accessories, providers to repairing and other depots,
‘manufacturers of and dealers in motor and other vehicles,
petrol; motor spitits, oils, greases and other lubricants,
substances for protection against fros, and illuminants and

shipping and general forwarding agents, plumbers and
dealers in and manufacturers of any equipment usable
in counection with plumbing, packing and removal con-

I L A




4

tractors, garage and depository proprietors, motor
engineers, motor salesmen suppliers and hirers and agents
fer the snle supply or hire of any motor or other vehicles.

(1) To carry on business as printers, lithographers, type

fourders, type setters, stereo-typers, electro-typers, photo-
lithographers, chrome-lithographers, engravers, dye
sinkers, manufacturcrs of drawing and scientific instru-
ments, paper makers, paper merchants, book sellers,
stationers and dealers in and manufacturers of equipment
suitable for use in offices.

(11) To act as distributors and factors for any person, firm or

(12)

company of any agricultural, horticultural, chemical and
other products and to act as managers for or advisers to
any petson, firm or compdhy engaged in agricultural,
horticultural or similar businesses, to undertake the carry-
ing out of any agricultural, horticnltural or other processes
or tasks for any person, firm or company and to deal in,
own, hire, lease or otherwise use any aircraft, helicopter,
machine or appliance for agricultural, horticultural or
other purposes whether for the Company or for any other
personn.

To carry on all or any of the businesses of hirers, renters,
repairers, distributors, agents and dealers and financiers
for the preparation for the sale for cash or ou credit or on
the instalment system or by hire purchase, hire agresment,
easy payment or othervise of any of the products,
machines, motor or other vehicles and all appliances, in
which the company is authorised to own or deal.

(13) To carry on all or any of the businesses of restaurateurs,

hote!l and motel proprietors, innkeepers, licensed
victuallers, proprietors of clubs, vendors of alcoholic
and non-alcoholic beverages and liquors, cigars, cigarettes
and tobacco and provisions and refreshment contractors
generally and to manufacture, buy, sell and deal in
brewers’, licensed victuallers, restaurateurs’ and hotel and
motel proprietors’ requirements of every description,

(14) To carry on all or any of the businesses of inventors,

designers, manufacturers, installers, cleaners and disinfec-
tors, merchants, e*cporters and importers of and dealers in
jrrigation and pumping plant and equipment and all
machinery gnd appliances required in connection with the
boring and sinking of wells and other operations relating
to the supply of water for any purpose and to drainage,

e e gy
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.+ and sewage appliances, and borers or sinkers of
artesiui and other wells.

(15} To carry on all or any of the businesses of dealers in and
manufacturers of hemp, fibre, cork, wire and ropes and all
or any material or thing used for or in connection with
the manufacture of rope by any process and any articles
that may conveniently be made, associated or sold
auxiliary to any of such businesses as aforesaid.

(16) To carry on any other business whatsoever which may
seem to be advantageous to the company whether or not
such business may be connected with or ancillary to any
of the businesses referred to in the preceding provisions
of this clause.

(17) To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds,
whether for the purposes of the Company or for sale or
hire to or in return for any consideration from any other
company or persons, and to contribute to or assist in the
carrying out or establishment, construction, maintenance,
improvement, management, working, control or super-
intendence thereof respectively.

(18) To subscribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with the shares,
stock, securities and evidences of indebtedness or of the
right to participate in profits or assets or other similar
documents issued by any government, authority, corpora-
tion or body, or by any company or body of persons, and
any options or rights in respect thereof, and to buy and
sell foreign exchange.

(19) To purchase or otherwise acquire for any estate or interest
any property or assets or any concessions, licences, grants,
patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or
convenient for any business of the Company, and to
develop and turn to account and deal with the same in such
manner as may be thought expedient, and to make experi-
ments and tests and to carry on all kinds of research work.

(20) To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by mort-
pages and charges upon the undertaking and all or any of
the property and assets (present and future) and the
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uncalled capital of the Company, or by the creation and
issue on such terms and conditions as may be thougl:‘lt
expedient of debentures, debenture stock or other securi-

ties of any description.

(21) To guarantee either by personal covenant or by mortgaging
or charging all or any part of the undertakmg,_ property
and assets, present and future, and uncalled capital of the
Company or by both such methods, the performapoc_: of
the obligations and the payment of the capital or pr_mcxpal
(together with any premium) of, and dividends or interest
on, any stocks, shares, debentures or securities of any
corporation, firm or person, and in particular (but without
limiting the generality of the foregoing) of any company
which is for the time being the Company’s holding com-
pany, as defined by Section 154 of the Companies Act,
1948, or another subsidiary, as defined by the said Section,
of the Company’s holding company, or otherwise associa-
ted with the Company in business.

(22) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with bills of
exchange, promissory notes, and other negotiable or trans-
ferable instruments.

{23) To amalgamate or enter into partnership or any joint purse
or profit-sharing arrangement with and to co-operate in
any way with or assist or subsidise any company, firm, or
person, and to purchase or otherwise acquire and under-
take all or any part of the business, property and liabilities
of any person, body or company carrying on any business
which this Company is authorised to carry on or possessed
of any property suitable for the purposes of the Company.

(24) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(25} To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person,
and the payment and repayment of the capital and
principal of, and dividends, interest or premiums payable
on, any stock, shares and securities of any company,
whether having objects similar to those of this Company
or not, and to give all kinds of indemnities,

(26) To sell, lease, grant licences, easements and other rights
over, and. in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as
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may be thought fit, and in particular for stocks, shares or
securities of any other company whether fully or partly
paid up.

(27) To procure the registration or incorporation of the Com-
pany in or under the laws of any place outside England.

(28) To subscribe or guarantee money for any national, chari-
table, benevolent, public, general or useful object or for
any exhibition, or for any purpose which may be con-
sidered likely directly or indirectly to further the objects
of the Company or the interests of its members.

(29) To grant pensions or gratuities to any employees or ex-
employees and to officers and ex-officers (including Direc-
tors and ex-Directors) of the Company or is predecessors
in business, or the relations, connections or dependants of
any such persons, and to establish or support associations,
institutions, clubs, funds and trusts which may be con-
sidered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its members,
and to establish and contribute to any scheme for the pur-
chase by trustees of shares in the Company to be held for
the benefit of the Company’s employees, and to lend
money to the Company’s employees to enable them to
purchase shares of the Company and to formulate and
carry into effect any scheme for sharing the profits of the
Company with its employees or any of them,

(30) To do all or any of the things and matters aforesaid
in any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in con-
junction with others.

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

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company and shall not be in
anywise limited by refercnce to any other paragraph or the order in
which the same occur or the name of the Company.
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4, The Liability of the members is limited.

5. The Share Capital of the Company is £10,000 d%vided into
10,000 Shares of £1 each, The Company takes power to increase or
reduce its Capital from time to time and to issue any of its Shares
for the time being either at par or at a premium. Any 9f the Shares
in the Capital original or increased, may be issued with such pre-
ferential, deferred, restricted, or special rights, privileges and con-
ditions as may be determined by the Company in General Meeting,
and the same may from time to time be varied in like manner,
but so that any special or preferential rights and privileges attached
to or belonging to any class of shares shalil not be in any way modified
or interfered with otherwise than pursuant to the provisions contained
in the accompanying Articles of Association.

Wg, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandurm of Association, and we respec-
tively agree to take the number of Shares in the Capital of the
Company set opposite our respective names.

Numb £
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by crir®

Subscriber.
GEORGE FREDERICK. SLEIGHT, Junior, One
“Hillside”,
Brigsley, in the County of Lincoln.
Company Director,
NANCY LILLIAN SLEIGHT, One

“Hillside”,

Brigsley, in the County of Lincoln.
Housewife.

DATED this 15th day of March, 1951,

WITNESS to the above Signatures : —
JOHN WEST,
Grimsby,
Solicitor.



Company Number 493471

B

Reference: C.R. 98/3097/61
COMPANIES ACT, 1948
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¢.F. SLEIGHT JNR. (ENGINEERS GRIMSBY)

Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to

ROSS GROUP ENGINEERS LIMITED

Signed on behalf of the Board of Trade

this twenty-seventh day of September 19 61
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v President of the

No. C. 60.

Wi, 43382/2698, 3, 11}60. B.L.&Co, Ltd, Gp. 891,
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ROSS GROUP ENGINEFRS LIMITED

copy
5 PEC 1AL

RESQLUTIONS passed on the 27th
day of June, 1969.

l. "That the existing 10,000 Ordinary shares of £l each in
the Company bLe and the same are heweby couverted into 10,000
1% Fon-Cumulative Preference shares of £1 each carrying the
rights and vrestrictions set out as follouws :-

. (2) ‘e 1% Non-Cumulative Preference shares shall confer on the
holders thereof the right to be paid out of the profits of the
Company available for dividend and resolved to be distributed
in respect of any financial yesr or other period for which the

Secrotary. .

Companyts Accounts are made up & fixed lon-~Cumulative dividend ’E/
at the rate of 1% per annum on the capitsl for the +ime being P

"+ paid up thereon and the right in a winding up to repayment of
& the capital paid thereon in priority to any payment to the holders
of any other class of shares but shall confer no further right to
participate in the profits or nsseits of the Company  Provided
alvways that no dividend upon such shares shall be deemed fo scerue
or have accrued for any period prior to the lst day of July, 1969.

(b) e said 25 Non-Cumulative Preference shares shall confex

on the holders thereof the viphi 1o veceive notice of and to atiend
any General Meetings of the Company but shall not confer the wight
ocs such to vote at such General Meetings unless the meeting is
convened for the purpose of passing a resolution or abrogating the

PY . speciel rights or privileges attached to such ehares in which event

the holders of the 1% Non-Cumulative Preference shall be entitled
only to vote on such resolution.

2. "That the Authorised Share Capital of the Company be and the same
is hereby incressed to £10,100 by the creation of 100 Ordinary

shares of £1 each carrying the rights and restrictions e::presseg,;i,f;i‘#;:.‘;_v":}.'{.-.,c:: ‘

{0 be attached thereto by the Articles of Association of th“f""‘?;‘"_ W o gubd
Company." ! 4 éy,(};;i{;g 24
Certified as a true copy of the original. o

-”D-g sres s s E’.‘ﬁ. . .Sect’e‘l:a'r.‘y. [E\
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 49:%

ROSS GROUP ENGINEERS LIMITED

Whereas

was incorporated as 2 limited company under the

Conraries Act, 1948,
onthe  30TH Manc, 1950

And whereas by special resofution of the Company and with the approval
of the Bourd of Teade It hns chunged its name

Now therefore I hereby certily that the Company is a limited company
inearporated under the name of

B,U0.T, ENGINEERS (GRIMSBY) LIMITED

Given under my hand at London the 287r JENUARY, 1970,

YT

{ F. L. BNIGHT )
Assistant Registrar of Companies
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SPICLAL, RESOLUZLON OF ROSS GROUP MNGINZERS LAMTEED
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EASSED 15 JANUMRE 297

At an EXTRAORDINARY GENERAL MEETING of the Memboxs of the

abure named Company beld ot Ty Gieveland Row, London, ScWel. un

Phupsday the 1% doy of Jenuary 1970, the Pollowlng Resolution wes

1

Auly pagsod a8 & gpecinl Resolutdong.

RESOLUTION

uhat, with the conaent of the Noezd of Trade, the nena of

+he Company bo chonged 1o BoU. Ve Enginecrs (Grimaby) Limdbadhte

Tkl bho 15 Jentery 197
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write 17 this
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Please complete
legibly, preferably
in black type, or
bold block lettering

 insert full name
of company

Note

Please read notes
1 to 4 overleaf
bafore completing
this form

+delete as
appropriato

finsort
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receivar or
Roceiver
{Scotland) as
appropriate

CGy. . FORM Mo, 225(1)

Notice of new accounting reference
date given during the course of

an accounting reference period

Pursuarit to secticn 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use

Company number

_-— T T,
Pt 493477
e o i — b =l

Name of company

* 5.U.T. ENGINEERS (GRIMSBY) LIMITED

gives notice that the company’s new accounting

reference date on which the current accounting Day Moanth

refefence period and each subseqguent accounting

reference period of the company is to be treated as 31 |11l2

coming, or as having come, 10 an end is

The current accounting reference peried of the Day Month Year

compary is to be treated as [shertened] [extended]t

and He-te-be-treated-as—having-sorma-to-an-end] (will 311 ;1 21179 |8 |8

come to an endlt on

If this notice siates that the current accounting reference period of the company is to be extended,
and refiance is being placed on section 225(6)(¢) of the Companies Act 1985, the foilowing statement
should be completed:

The company Is a [subsidiary] [holding-eempanylt of
Eastern Produce (Holdings) plc.

, company number 586304

31 December

the accounting reference date of which is

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 becyond 18 months OR reliance is not being placed on section 226{86) of the Companies Act
19085, the following statement should be completed:

An administration order was made in relation to the company on -

and it is still in force.

Designationk: ~ Director Date 30.6.88
Presentor's name address and For official tse
reference (if any): General Section Post room

Associated Fisheries Plc.
16 Queen Anne's Gate
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DORMANT COMPANY RESOLUTION
COMPANY NO0.493477

THE COMPANIES ACT 1985, SECTION 250

SPECIAL RESOLUTION OF

B.U.T. ENGINEERS (GRIMSBY) LIMITED

At a General Meeting of the above-names company held on
11th April 1991, the following Special Resolutien was

duly passed:-

The accounts of the company for the financial year ending
31st December, 1990, having been laid before the company
at the meeting, and the company, having qualified as
small throughout that year and having been dormant since
the end of it, resolves to make itself exempt from the
provisions of PART VII of the Companies Act 1985 relating

to audit of accounts.

I I P R A N I R B L

SIGNED .o

Director/Company Secretary

DATE W cend Mry (97> ..,

\u.,.v.‘,__.....—w_ -.w:: -
E‘:%?W.PANIEQS HOLSE
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jal Resolution passed at an Extraordinary General Meeting
July 1994

BUT ENGINEERS (GRIMSBY) LIMITED

Spec
held on 11

in su

b
ing Articles thereof.

ist

the Conmpany
the ex

Association of
exclusion of all

Ik

|

lt

|l|

|

i

Ml



1) Tk - e e T

L N ST 1;1%:1:;[:£"__""_~

THE COMPANIES ACYTS 1985 TO 1989
o PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION of BUT ENGINEERS (GRIMSBY) LIMITED
(Adopted by Special Resolution passed on 11 July 1994)

PRELIMINARY

1(a) The Requlations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 (s) 1985 No
805) as amended by the Companies (Tabies A to F) (Amendment)
Regulations 1985 (s) 1985 No 1052) ({such Table being
hereinafter called "Table A") shall apply to the Company save
insofar as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall Lz the regulations of the Company.
Any regulations previously applicable to the Company under any
former enactment shall not apply to the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shzall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTHENT OF SHARES

2 (a) Shares which are comprised in the authorised but
unissued share capital of the Company shall be under the
control of the Directors who may (subject to Section 80 of the
Act and to paragraph (¢) below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms
and in such manner as they think fit.

(b) Tn accordance with Section 91(1) of the Act Sections

89(1) and 90(1) tuo (6) (inclusive) of the Act shall not apply
to the Company.

[BIZIRECEIFT BAIE 287077 94)
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» Directors are generally and unconditionally
ayt, - +{ for the purposes of Section 80 of the aAct, to
exerciL. Y power of the Company to allot and grant rights to
subscribe iur or convert securities into shares of the Company
up to the amount of the share capital of the Company
authorised but unissued at the date of adoption of these
Articles at any time or times during the period of five years
from the date of adoption and the Directors may, after that
period, allet any shares .or grant any such rights under this
authority in pursuance of an offer or agreement so to do made
by the Company within that period. The authority hereby given
may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in
General Meeting.

3(a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and
in default of any such determination there shall be no maximum
number of Directors and the minimum number of Directors shall
be one. Whensoever the minimum number of Directors shall be
one, a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally and Clause
89 in Table A shall be modified accordingly.

(c) The Directors shall not be regquired to retire by
rotation and Clause 73 to 80 (inclusive) in Table A shall not
apply to the Company.

(4) The Directors may appoint a person who is willing to
act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number determined
in accordance with paragraph (b) above as the maximum number
of Directors and for the time being in force.

BORROWING POWERS

4 The Directors may exercise all the powers of the
Company to borrow money without limit as to amount and upon
such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company
or any thixd party.
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By . pirector may vote at any meeting of the Directors or
of any wommittee of the Directors on any resolution,
notwvithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of
interest whatsoever and if hs shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resolution as aforesaid he shall (whether
or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(ki (" auses 94 to 97 (inclusive) in Table A shall not apply
to the Jempany.

IUDLNEETY

6(a) Every Director or other officer or Auditor of the
company shall be indemnified out of the assets of the Company
against all losBes or liabilities which he may sustain or
incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which
he is acqguitted or in connection with any application under
Section 144 or Section 727 of the Act 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 incurrxed by the Company in the execution of
the duties of his office or in relation thereto. But this
Article shall only have effect insofar as its provisions are
not avoided by Section 310 of the Act.

(b} The Directors shall have power to purchase and maintain
for any Director, officer or Auditor of the Company insurance
against any such liability as is refexred to in Section 310(1)
of the Act.

{c} Clause 118 in Table A shall not apply to the Company.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION

BUT ENGINEERS (GRIMSBY) LIMITED

the above company, duly
Maidstone on 24
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RESOLUTION

the
ied as Ordinary Shares of £1 each ranking

£

i
in all respects with the existing Ordinary Shares."

uphat each issued and each authorised but unissued 0.7% non-

cumulative preference share of £1 each in the capital of

company be reclass

parl passu

Chairman of the Meeting

G 5 G Brown
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