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TUBEFABS LXMITED

il

¥ALIOTR4EN

1. The azae of the Company is “"Tubefabs Limited"*

2. The Registered 0ffice of ths Company will be

situate An Zngland.

3.  The objects Laor which The Cozjpany ia eateblishad

{2} (L) ‘Po ascguire and %Sake over as 2 golng con-
cern the business of Tube Fapricatign carried
on oy R.%. Mcglauahlin 2t Lolewsll Strest,
Haigadl, Siarfrfe., and 21 o any of Lthe zssets
and liabllities thereof, !

(1) To cut, bend, f(lx, canufaezure, sell,
nire and deal in steel for concr=te reinfovce-
zment used Ln bullding operaiions, znd asier-
tals aof every descrisgtion vused in relation
shereto ineluding netal, bara, flats, rolled
gectiong, meshes and rells; %o carr& an busi-
ness es iron founders, mechanical engineevs,
gcaflold mekers end erectora, wire drawers,
galvanizers, die-sinkers, steel makers, copqer,
{ran, trass, yronze and other meatal workers,
builders, civil enginesrs, careretora, found-
ers, f£itters, machine and congine toul wakers,
cheelsty end chemical meovizcturers, end also
to carry on any ather itrads or buslnuss of a
character similar or analazous to the above
pentioned business or any of thonm.

(L1L) Ta undertake or exacute any contrecis
For works incelving the suvply of machinery
ond/or meterials emplayed in the above L
tions or any of them and to carry out any
ancillary or other works cemprised in such
caontracts.

*Note

The Company altered ito usme fwom R W McClaughlin {Tubefabs}

Limited, by certificatosf incorporxaticn cn change of name dat
17 July 1998 ue ° dated




(b)

()

(a)

(e)

(£)

(g)

(n}

(1)

(3§}

To carry er any other buexness which, in
the opinion of this Company, nmay be capable
of being convenienily or profitadly carried
on in conjunction with or subsidiary to any
othexr business of this Company and ig c¢al~
culated to enhance the value of this Com~
pany's proporty.

To purchase or by any othor means acquire
Ireehold, lessehold or any other property
for any ecstate or interest whatever, mov-
able nr immovable, or eny interast in such
property and to sell, loease, let on hiro,
devalop such property, or otherwise turm
the same to the advantage of this Conpany.

To apply for, regiaster or by other means
acquire any patents, patent rights, bdbre-
veta d*invention, licences, %trade marks,
conceaslong ond inventions and %o uge and
turn to acsount the sams or to develop,
sall or asglgn the samo or grant licences
or privileges in respect thereof or other-
wlose turn the some te¢ tho advantago of
this Comprnyv.

To build, reconuatruct or generally maintain
buildingo aud worke of all lkindo, whothox
or not these are pltunte on the property of
this Company.

To inveat and deal) with the monies of thics

Company in gueh shares or upon oueh goeuri-
ties and in stich manner oo may from timo to
tine bo datorminoad.

To amalgamate with or to make any opgrecmont
or arrangement with or enter into partnexr.
chip or joint purse agroomont with an, other
company, firm or person carrying en bLusinesn
cimiler or complomentary to tho buosinono of
thia Campany or eny part theraof.

To subucribe for, tnke, purchase or other-
wino soquire oither for casch, sharos or

‘debentures in this Company or mny olhexr con-

olderation uny ethor company or bdbusinoon
whieh, in the opinion of this Company, nmay
be carriod on 00 a0 direetly or indiroctly
to benefit this Compuny.

To nell or otherwise diapose of the wholn
or any sart of tho busincoo or proporty of
thio Company for any conaideration, nhares
or dabentures oo thios Company may think fit.

To lend monoy to customorp and others and
to gunranteuy the ebservance and performance
of obiigations and contracts by oustomors
and otheyrs.
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(k} 2o borrow or rais~ money in such manner ns
this Company thinks fi1t and secure the re-
payment thereol by the creation and issue
ol dedenturss, debenture atock, morkgages
or in any other way.

(1) To pay or remunerats any person, rirm or
company for rendering swrvices to thig
Company in the prometion of thia Company
or the placing and issue of yhares, deaben-
tureg, debenture atock or other securities
of thia Company.

(=) To asupport and subacribe to any funds and
to subgeribe to or asaiut in the promotion
of any charitable, benevolent or public
purpose or object for the banefit of thig
Company or Lts employees, diraectors or
other officers past or preseat and to grant
pensiona to such persons or their depend~
ents,

{n} To drow, meke, accept, endorse, discount
end execute bills, warrants, notes or other
negotiable or transferahle inatrumonts,

i (o) To assist in the promotion of or promote
Y any company or underteking which may appear
{ likely to asaist or benefit thic Company

and to place or guarantee the placing of,
subseribe or undorwrit: or otherwise acw
quire any part of the stock, debentures,
debenture stock or other obligatidns of
such conpany.

(p) To promote by way of adverriving this Com-
sany's products and servicet in any monner
and to reward customers or potential cus-
tomers ond to promote or take part in oy
schenme likely to bonerit this Conpany.

(a) To distribute in epecic any of the shares,
debentures or securitiow of thy; Company
batwaean the members of thia Company in
accordance with their righta,

(r} To do all such other things ao may be deenm~
ad incidentel or conducive to the attain-
cent of the above objects or any of them.

All the forepoing objectu shall to read and conatrucd
0g separate and diotinot objeots and the generality of any
ot ouch objecta shall not be ubridgsd or cut down by refer-
ence to any other objaet of thin Company.

4, The Liabllity of the mombars i limited.

- 5.  The share eapital of tho Company 4ig £10,000
divided into 400,000 sharca of 6d, emch. L !

XNare.

The ghare capital of the Company wag incroaced to £50,000 didided into
2,000,000 shares of Gd. each by ordinary resolution passed on 16 September
1970 3,
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WE, the several persons whose nemes, addresacs and deacriptions
. . 8are subscribad ave desirous of veing formed in to a CQmpagy in

pursuance of this Memorandum of Agssociation, and we reapect-
ivgly 2gred to teke the number of shares in the ecapital of thia
Corpany set opposite our respective names.

’ Number of
AMES, ADDRESSES AND DESCRIPTIONS ahares
token by
OP SUBSCRIBERS each
subscribar

MES L AvSHL 1Y
~ 2;73&”? & ﬂf—/«éj"% Pour onidbed
s /”Iﬁx:!ﬂi;;’f “ Z . S
S Zf e et
’:;Zg;ﬁi;1f§:£22£=~4‘fL -
,éém:;i/ Goncs Ve 6&1’(?&// beo .-
2Ty ) Forry.
Vool St 54

Gfffic Amsger

DATED this 76" quy of Skrremoss 1964.

WITRESS to the above nignaturec:

. Ferrvrmomn
C2 g AN LA onnn cxhhxﬁAA.w-4J{
(‘ C: JOS vlrn ﬁé1-‘#,
" it Dork,
A stnnnd Lo phann,
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Company Wo 821606 The Companies Act, 1948.

COMPANY LIMITED BY SHARES

‘ Articles of Asggoriation

OF
TUBEFABS LIMITED

{As altered by special resolution
passed on 8 July 1998)

PRELIMINARY

1, Subject as hereinafier provided, the regula-
tlons contained or incorporated in Part IT of Table A in
the First Schedule to the Companies Act 1948 (hereinafter
referred to as "Part IT of Teble A'") shall apply to the
Company.

2. Regulationo 2, 3, 24, 53, 79, 88, 107, 108, 110
and 134 of Part I of Tabdle A aforosaid (horaeinafter re-
ferred to ag "Part I of Table A") shall not apply to the
Company, twut the Axrticles hereinafter contained together
with the remaining regulations of Part I of Table A, sub-
Ject to the modifications hereinafter expressed, shall
consiitute the regulations of tho Company,

CAPITAL
3. The initial share capital of the Company is

. £10,000 divided into 400,000 shares of 6d. each.

4. The shares of the Oompany, whether forming part
of the original capital or of any inoreased ocapital, may
be allot4od or otherwise dioposed of o ouech persons and
for guch consideration and upon such torms as the Direc-
tors may determine subject, in the case of any shares
forming saert of any increased capltal, to such directions
28 to the allotment or disposal thereof as may be given
by the Company in general meeting at the time of the
creatlion of such shares and subject alao to the provisions
of Regulation 2 in Part II of Table A.

5 Subjeet to tho provielons of Section 58 of the
het any Preference Shares may be Lssued on the terms that
they ‘are, or at the option of the Company are liable, to
be redeemed.
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LRANSFER 0f SHARES

6. Any share may be iransferred by 2 member to
his or her Spouse or lineal descendant and any share of
2 deceased member may be transferred to any suech relation
48 aforesaid of the deceaged member. - Save as aforesaid
the Directors may, in thelr absolute discretion and with-
out assigning any reason thercfor decline to register the

:;:?Zrer of any share whether or not it is a fully paid

6A(1) Notwithstanding anything vontained in these Articles, the directors
will register any transfer of shares and may not suspend repistration
of such shares where such transfer:

(@)  is to the bank or institution to which such shares have been
charged by way of security, whether as agent for a group of
banks or institutions or otherwise, or 0 any nomince or any
transferee of such a bank or institution {a “Secured
Institution™); or

{v)  is delivered to the Company for registration by a Secured
Institution or its nomines in order to perfect its security over
the shares; or

{©)  isexecuted by a Sccured Institution or {ts nomince pursuant to
the power of sale or other power under such security.

6A(2) Notwithstanding anything to the contrary contained in these Articles,
no tansferor of any shares in the Company or proposed transferor of
such shares to a Secured Institution or its nominee and no Secured
Institution or ils nominee shall be required to offer the shares which
are or are (o be the subject of any transfer aforesaid to the sharcholders
for the time being of the Company or any of them, and no such
sharcholder shall have any right under these Arlicles or otherwise
howsocver to require such sheres to be transferred to them, whether
for consideration or not.

1. The proviso to Regulation 32 of Part L of Table
A shall not apply to this Conpany.

VOTES 0ZF iiHHBERS

8.. Subject to any rights or restrictions for the
time being attachmd to any elass or c¢lasses of shares,
on a show of hands every member present in person shall
have one vote, and on a poll every member shall have ono
vote for each share of which he is the holder,

4

DIRECTORS

9. Regulations 80-87 of Part I of Table A apply
except that Article 10 shall be subgtituted for sub-

¢lauses (2) and (4) of Regulation 84 which shall be
deleted,




10. A Director who has disclosed his interest in
accordance with Regulation 84 (1) of Part I of Table A
and Section 199 of the Act may vote in regpect of any
contract, proposed contract Qr any arrangement in which
he is interested directly or indirectly and such Dir-
ector shall be counted in the qQuorum present at any
meeting at which such contract or proposed contract or
arrangement is being considered.

1. 4 Director may hold any otner office or place
?f Profit under this Company (other than the office of
,nud}tor) in conjunction with his office of Director for
Suca period and on such terms (as to remuneration and
otherwise) as the Directors may deternine.

12. Any Director may act by bimsels or his firm
in 2 professionel cepacity for this Company, and he or
8is firm shall be entitled to remuneration for profes-
slonel services as if ke were riot a Director; provided
that nothing herein contained shall authorise a Diractor
to act ag Auditor of this Cowmpany.

15.  This Company shall not be subject to Saection
185 of the Act, and accordingly amy person mey be
<0pointed or elected ags 2 Director whatever his age,
and no Director shall be required to vecate his office
of Director by reason of his atteining or having attein-
ed the age of seventy years or any other age.

14. The office of n.Dircctgr nhiell bo vacatod:i.

(1} I by notice in é%iting t2 this Cempony he
ragigns the office of Dirsctor.

{2} £ ho cenges to be & Director by virtue of
Section 182 of cthe Act.

(3) if he becomes bankrupt ov ingolvent, or

gnto:u into on arrangotent with bis crodi-
orf.

{4) If he vecomes of wnoownd mingd,

(5) € ke 4o probibited from buing u Director
by eny order made under Section 188 of the
Act,

(6) If ke ig romoved ILrom effice by 8 resolu-
zion duly passcd under Soction 184 of thao
ct,

BORRUYING POWERS

15,  The proviso to Regulation 79 of Part I of Tadble
A shal) not apply to this Company.
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MANAGING DIRECTORS AND MANAGERS

16.  The Diractors may from time to time appoint ona
or mara of their bady to the officae of Managing Director
oz 1ager for suech perlod and on such terme aa they think
1% and, subject to the terms of any agreement enterod into
in any particular cause, may revoke sueh appeintaent, A
Diractor ap appointed, whilst holding such orfice, shall
R0t be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire by
rotation or the rotation of retirement of Directora, but
his appointment, subject to ‘the payment to him of such com-
Penaation or damages as may be payable to him by reason
therecolf, shall be gutomntically determined if he ceape from
eny cause to be a Director.

17. A Managing Director or ¥anager nhall peceive ouch
remuneration (whether by may of salary, commigslon or par~
tlcipation in profits or partly in one way and partly in
another) aw the Directers may determine,

SECEETARY

38.  The Secretary shall be eppointed by the Directors
for such ternm, at such renunerdtion and upon such conditions
83 thoy may think £it; and any Sceratory oo cppointed may
be removed by them. If at any time there sholl he no pecre=
Tary or for any xemson no secretory capable of acting, the
Directers may appoint en sseiotant or deputy gecretory.

NORXCES

19, Notice of evary general weeting chall be given
in manner authorised by Teble A %o every membor oxcoept
those members who are by these Articles disentitled from
receiving such notices and thoasc members who (having no
reglatered address within the United Kingdom) have not
gupplied to the Company any address within the United
Kingdom for the giving of notices to then.

FIRS® DIRECTORS
20.. fThe number of Diractors shall not be less than
two or more ‘than seven and the first Directors of the
Company ghall be:-
REGINALD WILLIAM McCLAUGHLIN
HOWARD DENIS VINOENT
T oam
CEIVE WILLIAM HAMMOND,




