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STATEMENT ov Ttnn NOQ‘IVINAL CAPITAL. pursuant to sec. i1, 51 Vict,
cap. 8, “Customs and Inland Revenue Act, 1888." (Norr.—The Stamp Duty on the

Nominal Capital is Two Shillings for every #£100 or fraction of £1co.
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This Statement is to be filed with the *“Memorandum of Association,” or other

Document, when the Company is Registered.
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This statement should be signed by an Officer of the Company.
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“The Compantes Acts, 1862 to 1890.”
COMPANY LIMITED BY SHARES.

Memorandum of Association

OF THE

Neath Steel Shesl and Galvanizing

Corﬁpany, Limited.

1st.  The Name of the Company is “ L1 Nuvrn StEEL
SHEET AND GALVANIZING COMPANY, LIMITED.”

and. The Regisicred Office of the Company will be
situate in England.

3rd.  ‘The Objects for which the Company is established
arc——

(4) To carry on ‘the trades or businesses of metal
shicet Rollers and Galvanizers; Manufacturers of steel,
iron and other metals generally ; Iron Masters; Mine and
Colliery Proprietors ; Coks Manufacturers ; Miners, Smel-
ters, Tinplate Manufacturers, Iron and Brass Founders,
Merchants and Factors ; Mechanical, Railway, Marine,
Gas, Water, Llectrical, Sanitary, Civil and Zenewl Engin-
eers; Machine and Engineering Tool Makers, Metal
Workers, Metallurgists, Smiths, Millwrights; Manufacturing
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and General Ironmongers ; Boiler Makers, and Steel
Converters; in all their respective branches.und to buy, sell,
1nufacture, repair convert, let on hire, and deal in
wachineey, rolling stock, iron, steel, metal implements,
tools, utensils, and conveniences of all kinds.

(8) To search for, get, work, raise, make merchantable,
sell, and deal in iron, coal, ironstone, fire clay, bricks and
other metals, minerais, and substances.

(c) To carry on any other business which may seem
o the Company capable of being conveniently carried on
in connection with the above, or caleulated directly or
indirectly to enhance the value of or render profitable any
of the Company’s property or rights,

(p) To acquire and undertake the whole or any part
of the business, property, and liabilities of any person or
cotnpany carrying on any business which this Company
is authorised to carry on, or possecsed of property suitable
for the purposes of this Company.

(£} To enter into any arrangement for sharing profits,
union of interests, co-operation, joint adventure, reciprocal
concession, or otherwise, with any person or cowmpany
carrying on or engaged in, or about to carry on or engage
in, any business or transaction which this Company is
authorised to carty on or engage in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company ; and to take or other-
wise acquire shares, and sccurities of any such company,
and to sell, hold, re-issue, with or without guarantee, or
otherwise deal with the same.

(r) ‘'T'osell the undertaking of the Company, or any
part thereof, for such consideration as the Company may
think fit, and in particular for shares, debentures or
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seeurities of any other company having objects altogether
or in part similar to those of this Company.

(c) Fo promote any other company for the purpose of
acquiring all or any of the property and liabilities of this
Compuny, or for any other purpose which may seem
directly or indirectly ealculated to benefit this Company.

(1) Generally, to purchase, take on lJease or in
exchange, hire, or otherwise acquire any real and personal
property, and any rights or privileges which the Company
may think necessary or convenient for the purpose of its
business, and in particular any land, buildings, easements,
machinery, plant and stock-in-trade.

(1) ‘T'o invest and deal with the moneys of the Com-
pany not immediately required, upon such securities and
in such manner as may from time to time be determined.

(J) To lend money to such persons and on such terms
as may seem expedient and in particular to customers and
others having dealings with the Company, and to
guarantee the performance of contracts by any such
peisons,

X) To borrow or raisc money in such other manner
as the Company shall think fit, and in particular by the
issue of debentures or debenture stock, perpetual or other-
wise, charged upou all or any cf the Company’s property,
both present or future, including its uncalled Capital.

(1) To remunerate any person or company for services
rendered in placing, or assisting to place, any of the Shares
in the Company’s Capital, or any debentures or other
securitics of the Company, or in or about the promotion
of the Company or the conduct of its business.
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() To wmake, accept, endorse, exccute and issue

Promissory Notes, Bills of Exchange, debentures and
other negotiable or transferable instruments.

() To sell, improve, manage, develop, lease, mortgage,
disposc of, turn to acconnt, or otherwise deal with all or
any part of the property of the Company.

(0) To do all or any of the above things as principals,
agents, contractors, trustecs. or otherwise, and by or
through trustees, agents, or otherwise, and cither alone or
in conjnnction with others.

(®) To do all such other tnings as ave incidental or
conducive o the attainment of the above objects.

(@) To purchase or otherwise acquire any patents,
licences, concessions and the like, conferring any exclusive
or non-exclusive or limited right to use any invention
which may seem capable of being used for any of the
purposcs of the Company, or the acquisition of which may
seem calculated directly or indircctly to benefit this
Company, and to use, exercise, develop, or grant licences
in respect of or otherwise turn to account the property and
rights so acquired.

(r) To enter into any arrangement with any authori-
ties, municipal, local or otherwise, that may seen conducive
to the Company’s objects or any of them, and to obtain
from such authority any rights, privileges and concessions
which the Company may think it desirable to obtain, and
Lo carry out, exercise and comply with any such arrange-
ments, rights, privileges and concessions.

(s) 7To constuct, improve, maintain, work, manage,
carry out, or coctrol any roads, ways, tramways, raiiways,
branches or sidings, reservoirs, watercourses, wharves,
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manufactories, warehouses, electric works, shops, stores
and other works and conveniences which may scem
calculated directly or indirectly to advance the Company’s
interests, and contribute to, subsidise or otherwise assist or
take part in the construction, improvement, maintenance,
working, management, carrying out or control thereof,

(r) To erect, construct, maintain and alter any build-
ings, machinery, plant, works and things necessary or
convenient for the purposes of the Company.

(v) Anditishereby declared that the word “Company”
in this 3rd clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of perscns, whether incorporated or not
incorporated, and whether domiciled in the United
Kingdon: or elsewhere,

! 4. 'The Liability of the Members is Limited.
i
; 5. The Capital of the Company is £ 30,000, divided into
H 300 Shares of £xoo each; and the Company takes power on
i any increase of Capital to issue, as part or as the whole of such
: increased Capital, Ordinary, Preference, Guaranteed or Deferred
Shares, or Shares with such cther rights, privileges or conditions
attached thereto as the General Mecting authorising such
; increase of Capital may prescribe.
‘1.
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N Names, Addresses, and Duscriptions of Subseribers.
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Wi, the several persons whose names and addresses
are subseribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital
of the Company set opposite our respective names.
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Number of
Shares taken by
each Subscriber.

4
Dated this /&5~ day of April, 1896.
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“The Companies dcts, 1862 to 1890.”

COMPANY LIMITED BY SHARES,

Articles of Aszociation
NEATH STEEL SHEET AND GALVANISING
COMPANY, LIMITED.

¥t is Agreed as follofus:—

1. Subject as hereinafter provided, the Regulations con-
tained in the Tuble marked A" iu the first Schedule to «The
Companies Act, 1862,” (hereinafter called «“Table A”), shall
apply to this Company.

2, The following clauses of “I'abic A” shall #ez apply
to this Company, namely, clauses 10, 37, 57, 78, 82, go and
91. .

SHARES.

.3 The Shares shall be under the control of the Directors,
who may allot or otherwise dispose of the same to such persons,
on such terms and conditions,and at such times us the Directors
think fit, and either at a premium or otherwise, but not at a
discount.

4. If by the conditions of allotment of any Share the
whole or part of the amount thercof shall be payabie by
instalments, every such instalment shall when due be paid to
the Company by the holder of the Share, and the word *Call”
where used in clauses 6, 7, 18 and rg of “Table A” shall be
deemed to include an instalment.
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5. The Company saull have n first and paramount licn
upon all the Shares registered in the name of each Member
(whether solely or jointly with others) for his debts, tiabilities
and engagements, solely or jointly with any other person, to or
with the Company, whether the period for the payment,
fulfilment or discharge thereof shall have actnally arrived or
not, and such lien shall extend to all dividends from time to
time declared in respeet of such Shares. Unless otherwise
agreed, the registration of a transfer of Shares shall operate as
a waiver of the Company’s lien (if any) on such Shares.

6. TFor the purpose of enforcing such lien the Directors
may sell the Shares subject thereto in such manner as they
think fit, but no sale shall be made until such period as afove-
said shall have arrived, and until notice in writing of the
intention to well shall have been served on such Member, his
executors or ad. inistrators, and defunlt shall have been made
by him, or them, in the payment, fulfitment, or discharge ot
such debis, liabilities, or engagements for seven days after
such notice.

TRANSFER OF SHARES.

7. The Directors may, without assigning any reason,
decline to register any transfer of Shaves to a person not
approved Ly them, or made by any Member indebted to the
Company, either alone or jointly, on account of Calls or
otherwise.

8. A fee not exceeding two shillings and sixpence shall
be paid to the Company for registering any transfer or
transmission of Shares, snd such fec shall include a new share
certificate.

GENERAL MEETINGS & PROCEEDINGS THEREAT.

9. The quorim of a General Meeting shall be tbree
Members personally present.

DTS,

e




ey

et

R R 4 et a7

e — e e

1o. The words “one hour” in clause 38 of “Table A”
shall be expunge and the words “fifteen minntes” inserted in
place thereof.

1. The words “or carried by a particular mujorivy -
lost” shall be inserted in clause 42 of “Table A” after the
word “carried,” and the word “conelusive” shall be substituted
for the word snffieicig” in the same clanse.

12, The words “and either at once or after an interval
of adjournment” shall be inserted in clause 43 of * Table A”
after the word “manner.”

CONCERNING DIRECTCRS.

13.  The number of Directors shall not be less the« three
not more than seven,

14. The qualification of every Divector s.all be the
holding in his own right of Shares ur Stock -f the Company
of the nominal value of at least Five Hundred Pounds.

r3. The first Directors, and others who from time to
timne succeed to that office, shall be allowed 21 days in which
to procure their qualification Shares, and unless they shall do
s0 they shall be deemed to have agreed to take the said Shaves,
and the same shall forthwith be allotted to them. In the
meantime they may exercise the same powers and authorities
as though they held their qualification Shares.

16. The words * at the second ¥ shall be substituted for
the wovds “at the first” in clause §8 of “Table A” where those
words first oceur.

17. A Meeting of the Directors for the time being at
which a quorum is present shali be competent to exercise all
or any of the authorities, powers sad discretions by or under
the regulations of the Cowpany for the time being vested in or
exercisable by the Dircetors generally.
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18. The Dircetors may from time to time, al their
diserction, raise or borrow any sum or sums of money (ot
exceeding £135,000) for the purposes of the Company, and may
seeure the payment of such moneys in such manuer, and upon
such terms and conditions in =l respects as they shall think fit,
and in pavticalar by the issue of Debentures or Debenture Stock
of the Company charged upon all or aly part of the property of'
the Company.

19. No Divector shall be disqualitied by his office from
coutracting with the Company, either as veudor, parchaser, or
otherwise, nor shall any such conteact or arrangement entered
into by or on Lehall of the Company with any company or
parinership, in or of which any Direetor shal! be a Member or

ovherwise interested, be avoided, nor shall any Director so

coutracting, or being such Member, or so interested, be liable
to account to the Company for any profit realized by any such
contract or arrangement by rcason only of such Director
holding thut office, or of the fiduciary relation thereby estab.
lished, but the nature of his interest must be diselosed by him
at the Mecting of the Directors at which the contract or
arrangement is determined on if his interest then exiss, or in
any other case at the first Meeting of the Directors after the
acquisition of his interest. Provided, nevertheless, that no
Direutor shall vote in respect of any contract or arrangement
in which he is so interested, and if he do vote his vote shalt
not be eounted.

20. A Director may held any other office nnder the
Company in conjunction with the office of Director.

DIVIDENDS.

21.  Subject to the rights of Members entitled to Shares
jssued upon special conditions, the profits of the Company
shall be divisible among the Members in proportion to the
amount paid up or credited as paid up oun the Shares held by
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them vespactively.  Provided, nevertheless, that where Capital
is paiq up in ndvance of calls upon the footing that the same
shall carry interest, such Capital shall not, whilst carrying
interest, coiter a right to participate in profits,

22. The Company in General Mecting may declare o
dividend ¢5 be paid to the Membors according to their rights
and Juterests in the profits.

23. The Dir -rs may from time to time pay to the
Metabers sneh a dividends as in thejr Judgment, the
position of the Cotupany jnstifies,

MISCELLANEOUS,

24.  If any casual vacancy ocenrs in the office of Auditor,
the Directors may fll it up.

25.  Each holder of registered Shares whose registered
piace of address is not in the United Kingdom may from time
to Lime notify in writing to the Company an address in the
United Kingdom which shall be deemed his registered place of
address. .As regurds those Members who have no registered
address within the United Vingdom, a notice posted up in the
Ofiice shall bs deemed to be well served on them at the
expiration of 24 hours after it js S0 posted up, and clavse 95 of
“Table A” shall be modifieq accordingly.

26.  If the Company shall be wound up, and the surplus
assets shall be more than suffieient Lo repay the whole of the
puid-ip Capital, the excess shall be distributed among the
Members in proportion to the Capital paid up, or which ought
to have been paid up, on the Shares held by them respectively
at the commencement of the winding.up; and it the surplus
assets shall be insufficient to repay the whole of the paid-up
Capital, such surplus assets shail be distributed so that gy
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nearly as may be the Joss shall Le horne by the Members in
proportion to the Capital paid up, or which oughi to have
heen paid up on the Shaves held by thun respec tl\(l) at the
commencement of the winding-up.  But this clause is to be
without prejudice to the rights of the holders of Sbares issned
under special conditions,

Names, Addresses, and Descriptions of Subscribiers.
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is thix day Incorporated under the Companies” Actz, 1862 to 18490, and rhat the Ce mpany 1= Ldm

Given under my hand at London this JWMK day of .

Bpouzana Light Hundied and Niveiy22dl... .

~One

ot und Dead Stamps £ /2. /0.

¥

Stamy Dury on Capital £ o, ~.

Leqistrar of Joint Stock ( ‘Gmpemics,
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"THE COMPANIES ACTS, 1362 1 1890, J

L 1
(25 and 264) Fret, ¢, 89, 30tk ang 318 Victy ¢, 131 4044 and g5t Viet,, of 26'; 3
700 gz0d Viet,, ¢, 19, and 46¢7 and 43¢% Fict. . 285 39, and gt

and 537d and S4eh Viet,y e, 63 & 63.)

(CoPy)

Special Resofution

(Pursuant ty the Companies Aet, 1862, g5, 50 & 5r),

r

The Neath Stee] Sheg and Galvanizing

COMPANY, LIMITED.

—_—
Lassed pth Lebruary, 790o0.

Conferimed 284 Fe&mwy, 1900.

At an EXTRAORDINARY GENERAL MEETING of the Members of
the above-named Company, duly convened, and held, at the Registered Office
of the Company, Nrearu, in the County of GLAMORGAN, on the 7th day of February,
1900, the following SPECIAL RESOLUTION was duly passed; ang at a
sulsequent EXYTRAORDINARY GENERAL MEETING of the Members
of the said Company, alse duly convened, and held, at the same place, on the
28th day of February, 1900, the following SPECIAL RESOLUTION was duly

b7 confirmed :—

RESOLVED._

“That the Directors may at the Annual Meeting of the Company or
at any other time, if supported by the holders of one-half of the subscribed
Capital of the Company, decline o read or exhibjr Balance Sheet o
Statement of Accounts, provided they produce 2 Certificate given by the
Auditor stating that the Directors are justified in Paying a dividend upon
the subscribed Capital of the Company of at Jeast 73 per cent, per annum.”

St / Gobitie

Filed at the Compunies’ Register Office on

“the (T day of March, 1900,

Printed by ALyren H. Arkiys, &
Public Companies’ Repistration Agents, Stationers é*-‘?rr'iz/cr.\";
23 Borzerie Strecty, Fleet Street, Lopdor,

<
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“The Companies’ Acts,

COMPANY LIMITED BY SHA

(COPY)

pecial Resolutions,

( Pursuant to the Companies’ Act, 1862, ss. 50 and 51 and Companics Act, 1907, 5. 37 )

OF

The Heain Steel Sheet & Galvanizing

Company, Limited. ) B .
72031 )

i.
]
i
: |
Passed 27th May, 1908. Confirmed 24¢h fune. 190%. _ -
7 1903

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above named Company, duly convened, and held, at the Tegistered Office of the
Company, NEATH, in the County of GLAMORGAN, on the 27th day of May,
1908, the following SPECIAL RESOLUTIONS were duly passed ; and at a
subsequent BXT RAORDINARY GENERAL MEETING of the Members of the
said Company, also duly convened, and held, at the same place, on the 24th

day of June, 1908, the tollowing SPECIAL KRESOLUTIONS were duly confirmed:—

RESOLVED—
1. “ That the following new clause he added to the Articles of Association :—

‘15, Until otherwise determined by Special Resolution, the Company
<hall continue to be a private one, consisting of not more than fifty member
(exclusive of persons who are in the employ of the Compaty, and shall not in
any way invite the public to subscribe for any of its shares or Jdebentnres; i
provided that, for the purposes of this provision, where two or more persons .
hold one or more Shares jointly, they shall e treated as a single Member.””

9. “That clause 7 of the Articles of Association he expunged and that the
five following new clauses be added to the Articles of Association, under the heading i
TRANSFER OF SIHARES:— . i

7. Txcept where the transfer is made pursuant to clause 7v hereof, v
no Share shall be transferred to a person who is not a Member so long
as any Member is willing to purchase the same at the fair ralue, and -any
person proposing 1o teansfer a Share or Shares shall give notice, in ivriting
Ql,ﬁr eialter called the transfer notice), to the Directors that he desires t¢. ransfer ,,.{ -
Y& Eagiss, Such notice shall specify the sum he fixes as the fair value i shafl YUf. 1808 ol

D 77
T

A 3

)i

7~ JYL.1508




“7a. TIn case any difference arises hetween the proposing transferorand
the pur(::‘msing Member as to the fair value of a share, the Auditor shall, on
the application of either party, cortify in writing the sum which, in his opinien,
is the fair value, and such sim shall be deemed to he the fair value, and in
so cortifving the Auditor shall he deemed 1o be acting as an expert, and not
as an f\l'hitrnh_nr; but failieg this method of deterinining the price, by reason of
any dilference arising hetween the proposing transferor and the pnrchasing
m_mn‘,)cr, or hetween oither of then and the Auditor, as to the fair valie, the
ditference shail be referved to tws Arbiteators, one to be appointed by each of
the parties in difference, or an Umpirs to be appointed by Such Arbitrators
hefore entering upon the reference.

“7p. If the Company shall not, within the space of twenty-one days
after heing served with the transfer notice, as aforesaid, find o Member willing
to purchase the Share or Shaves, the person wishlul to sell shall, subject
to the provisions of clause 7¢ hereoi, be at liberty, for a period not
exceeding two months, to sell and transfer the Share or Shares (or those not
placed) to any person at a price not less than that which he may have fized as
the fair value in the hetore-mentioned notice. Before passing any transfer
ander this clause the Directors may require the transferor and the transferce
respectively to make statutory declarations that the consideration mentioned in
the transfor is the true consideration paid to the transferor for the transfer of
the Shares and is not sabject to any deduction ov rebate.  When the proposing
transteror cannot find a purchaser at the price speeificd in the transfer 1otice,
he may give a fresh transfor notice, specifying a reduced price.””

“7o. The Dircctors may refuse to register a transfer of any share on
any of the fellowing grounds: (1) That the Company has a lien on the
share; (b) that the transfer has not heen effected according to the Articles
or Regulations of the Company or is in contravention of any Agreement made
by the transferor; (¢) that in the case of a share not fully paid up the trans-
foree is a person unable to pay Calls; (&) that the transferee (not being al ready
a member) is a person whose interest in the business carrizd on by the Com-
pany or any business of the same nature renders it undesirahle, in the opinion
of the Dircctors, that he should be a member or that he is otherwise in their
opinion objectioniable; or (e) thai the vesult of the Registration would be to
reduce the number of members below the minimum allowed by Law, or make
{he number excecd 50, in contravention of clause 1ahereof. The Directors shall
not he hound to give any reason for refusing to register a transfer.’

“7p.  Any Share may be transferred by a Member to any sox, daughter,
grandson, granddaughter, or other issue, son-in-law, daughter-in-law, fatker,
mother, brother, sister, nephew, niece, wife, or hushand of a Member, and any
Share of a deceased Member may be t ansterred by his executors or administra-
tors to any son, daughter, grandson, granddaughter, or other issue, son-in-law,
daughter-in-law, father, mother, brother, sister, nephew, niece, hrother-in-law,
widow, or widower of such deceased Member, and Shares standing in the
name of the trustees of the will of any deceased Member may be transferred
upon any change of trustees to the trustees for the time being of such will, and
clause 7 hereol shall not apply to any transfer authorised by this clause.’

3. “That the two following new clanses be added to the Articles of
Association =—

¢184. Tfat any time the Company shall redeem any of its Debentures
previously issued, the Directors may, on hehalf of the Company, keep any such
redeemed Debentures alive and may re-issue the same, or any of them, in any
manner sunctioned by the Companies Act, 1907

¢94s. When by reason of the ’ Companies Act, 1907’ having come into
operation, any of the Articles or Regulations relative to Accounts, Audit,
Balance Sheets and Reports now applicable to the Company are at variance
with the said Act, the Articles or Regulations thus at variance shall, untif
uly amended by Special Resolution, be deemed to be altered so as to be in
accordance. with the provisions of the said Aect, provided that the Company
siall not be required o forward any form of Balance Sheet to the Registrar.’”

Gtprandd Joifi . Sttt
SR
[Wﬁ( M Secrelary to the Combany.

I7ited at the Comp,:xmcs’ Register Office on
the f]:|y7 % of July. 1908.

Averep H. ATxans, Lts., Companics’ $pacialists, Stationrs, Printers, stc.,-27-28 Fetter Lane, London, E.C. [N.S.8.Go T LT
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“TIE COMPANIES (CONSOLIDATION) ACT, 1908.”

COMPANY LIMITED BY SHARES.

(COPY)

| Special Besofution

( Pursuant to Sections 41, 69 & 70),

OF TIIG

Neath Steel Sheet § Galvanizing Company,

"LIMITED,

Confirmed 1st November, 1912.

Passed 16th October, 1912.

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company, duly convened, and held at the Registered Office of the
Company, Nearn S1iEL SHEET AND GALVANIZING WORKS, NEATH, in the. County of
Gr.AMORGAS, on tho 16th day of October, 1912, the following SPECIAL RESOLUTION
was duly passed ; and at a subsequenv EXTRAORDINARY GENERAL MEETING
of the Members of the said. Company, also duly convened, and held at the same place,
on the 1st day of November,

duly confirmed :—
RESOLVED—

«That the Capital of the Company be increased from £30,000 to

to £75,000 by the creation of 450 new Shares of £100 each.’

ﬁ .
=7 «{ﬁﬂw«»

Secretary of the Company.

Printed hy Avrnep H. Atxivs, Tasmiteo, !
Joint-Stock Conu anins’ Rogistration Apents, Stationers, Printers, %c
97 & =3 Fettor Lane, Fleet Struct, London, E.C.: H
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1912, the following SPECIAL RESOLUTION 1as.

I
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Company, Limited.
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‘STATEMENT of INCREASE of NOMINAL CAPITAL, made pursuant to sec. 7, 62

& 63 Vict., cap. 9, “ Finance Act, 1899.” (Nore.—The Stamp Duty on the Nominal Capital

is Five Shillings for every £100 or fraction of £100).

This Statement is to be filed with the “ Notice of Increase” required under Section 44

of the Companies (Consolidation) Act, 1908.

LA

Presented for Registration by

PuBLISHED AND SoOLD BY
ALFRED H. ATKINS, LIMITED,
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THE NOMINAL CAPITAL OF

The/ C?LQ/'[ i Q/ feed. :’/%p/ﬂ ﬁ/rMQ kj[ﬁ/éf'&/

A

Company, Limited,

has heen increased by the addition thereto of the sum of —-

7% Pri '/?éué /; { J2.1. 223 1\ Pounds,
/

divided into__,‘,_/éfflx/}/ ZM/\ 9,’)2,(/@ ‘7/‘74%/4,.

/
/
5 /%/(L [ Q/-@S\ _— P, .
Shaves of _m———1{~ EN AT E T aW 2 y - Pounds each,

/
y

7 / O
I'd . N
beyond the Registered Capital ui‘_.__/é&%-_/ﬁ_/d_éf/mw/ e \(2’-}‘—*—““

..7 .
4 V. g 4 .
Signature gd@w’l‘“ .. t//?é"‘*%{%ﬂ “égﬁm

- )
Description_ (ol foan.,

Date /?///h%/gﬁ_ S / 7 /2

This Statement must be signed by an Officer of the Company.

L 73—'04\7
.
'/ /
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Form No. 10.
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No. of Gemﬁ<m0t47 y ‘S—"//7
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Notice of increése in the Nominal Capital of

c-t 7
DOvens? . o ?/{/l/Z/?'/)/l/&;z M'\,
Y

Company, Limited.

Pursuant to Section 44,

PuBLisHED AND SOLD BY
ALFRED H. ATKINS, LiMITED,
Jmnt-vtock Companiss’ Registration Agents, Stationers & Printers,
g27 & 28 Fetter Lane. Fleet St., London, E.C.

Telephone ; “HOLBORN 495.” Telegrams: * PAINSTAKING, Lox\non »

. \»/\

A

Presented for Registration by

. 2 .
SR ARyl
\/\ e




Notice of INCREASE in the Nominal Capital of

-

The /et Llpel Hivtn.§ G .éfm,n»j R A
/)

Company, Limited.

TO THE- REGISTRAR OF JOINT-STOCK COMPANIES.

The -/ 7[0‘% f(/ M ﬁj/\vﬁé’/k '[L,,‘,,/C? 4«£{/MQ;L'A,7

——herehy give you notice, in accordance

éﬂ?’l\/ﬂ()”’v‘ﬂ Sk S
7 VAR

with Section 44 of “ The Companies (Consolidation) Act, 1908, that by a Sperial Resolution

v %
//é £ day of éﬂ(//)’ﬁé\ / L2 ————

of the Compauy, passed the

i

/ At

and. confirmed the.

day of }%Wf/mik /€} /2. the Nominal

Capital of the Co'mp:mv has been Increasep by the addition thereto of the sum of
\/ L/ 44,0(/ %MM, PR Pounds,

divided into a‘é!’lu? // {/l/‘—\f“ Shares of
i

(é') A,MMQ/?L«/ Pprten S each, beyond the Registered Capital of

~1f <3
/ [4/2/16,/7 _x/%ﬂ%ﬁwﬂ/ = Pounds.
/

(Signzture) gé’mm &}n@ﬁi g@ﬁfw

(0 )ficer) X/ﬁCw/am/

\
RIS *Lg

IR AR L

day of < ﬁﬂ///mﬁc\/ - 19/2

#,% This Notice is to be signed by the Matiaget of by the Sectetary of the Corapuny.




. “THE COMPANIES ACTS, 1908 AND 1913.”

COMPANY LIMITED BY SHARES.

TGS TERED)

\ 208 7 | (COPY)

i L 14 , ’

T Bpecial Besolutions

.'LA' __’_“‘!\“ ;:"‘\‘:{- s ( Pursuant to Sections 69 & 7o Cos' ( Consolidation) Act, 1908 ),
OF THE

Neath Steel Sheet & Galvanizing Company,
LIITED.
] Passed 4th February, 1914. Gonﬁrmeoi 26th February, 1914.

% At an EXTRAORDINARY GENERAL MEE’I:‘ING of the Members of the
! above-named Company, duly convened; and held at the Registered Office of the
Company, MELINCRYTHAN, Neari, m the County of GiLaMORGAN, on the 4th day of
i : February, 1914, the following SI?ECIAL RESOLUTIONS were duly passed; and
at a subsequent EXTRAORDIN{'&RY GENERAL MEETING of the Members of
the said Company, also duly convened, and held at the same place, on the 26th day

of February, 1914, the following SPECIAL RESOLUTIONS were duly confirmed :—

W RESOLVED—
1. “That the second and third Special Resolutions, passed on the 27th May,
and confirmed on the 24th June, 1908, be, and they are hereby, entirely expunged.”

9. “That clause 7 of the Company’s original Articles of Association be
expunged and that the following be submitted in place thereof:—

7. The Directors may refuse to register a transfer of any share on any

of the following grounds: (a) 1"t the Company has a lien on the share; (b)

that the transfer has not been v/ -cred according to the Articles or Regulations

of the Company or is in contravention of any agreement made by the

transferor ; (c) that in the case of a Share not fully paid up the transferee is a

person unable to pay Calls; (d) that the transferee (not being already a

/ member) is a person whose interest in the business carried on by she Company

or auy business of the same nature venders it undesirable, in the opinion of
the Directors, that he should be a member or that he is otherwise in their
, opinion objectionable ; or (e) that the result of the registration would be to
N reduce the number of members below the minimum, or increase the number
beyond the maximum allowed by Law. Notwithstanding the: e specific

U Ti&/; “xxgrounds, the l)irec’tgrs shall not be bound to give any reason for 1'6/}Esixig.go? "
c/@‘q o gggg:ster a transfer. o LIPS é}.?ﬁ‘\
et aNE . < Y
( a=wrion )= 8 \" Tcontined G 2o
y AL




. 3. “That the two Iollowing new clauses be added to the Company’s Articles
of Association, that is to say :—

‘74a. The Company in General Meeting miy pass a Resolution to the
effect thab it is desirable to capitalize any part of the undivided prefits of the

Company standing to the credit of the Company’s Reserve Fuud, and may
accordingly resolve to distribute the same as a bonus (free of incore tax r

oy otherwise) amougst the holders of the Ordinary Sharves in the Company i

proportion to the Ordinary Shares held by them and the amounts paid up
thereon respectively.’

<753, Any General Meeting declaring 2 dividend or bonus may direct
payment of sach dividend or honus, wholly or in part, by the distribution of
specific assets, and in particular of paid-up shares, debentures, or dehentury
stock of the Company, or paid-up shares, debentures, or debenture stock of
any other Company, dr in any one or more of such ways; and the Directors
may do all such things as may he neeessary or desirable to give effect to such
resolution and, where any difficulty shall arise in regard to the distribution,
they may seitle the same as they think expedient, and in particular may issue
fractional certificates, gmd may fix the value for distribution of such specific

@ assets, or any part thereof, and may determine that cash payment shall be

made to any Members upon the footing of the value €0 fixed, in order to adjust
the rights of all parties, and may if they deem fit, vest any such specific assets
in trustees npon such trusts for the persons entitled to the dividend or bonus
as may seem expedient to the Directors. Whers requisite, a proper contract
shall be filed in accordance with Section 88 of the Companies {Consolidation)
Act, 1908, and the Directors may appoint any Member or Members of the
Company to sign such_ contract on hehalf of the persons entitled to the divi-

dend or bonus, and such appointment shall be effective.”

v g 7 ’
vf" ﬁwg’ﬁé 7 .’)ﬁéf;’ ILR

\ Secretary to the Company.

Filed at the Companies’ Register (iities
on the LP'S day of March, 1914,

Printed by Avvrgp T Atkise, Livinsh,
Joint-Stock Companies eristration Agents, Staiioners, Printers, et
9% & 98 Foti-r Lane, Flect Street, London, 1.C.
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

(cory)
-y, . | .
Speeial Resoluiion
(Pursuant to The Companies Act, 1929, Sections 10 and 117)

OF

The Neath Steel Sheet and Galvanizing Gompany,

LIMITED.

Passcd the 25th day of January, 1933,

AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at the Registered Office of the

Company at Neath, in the County of Glamorgan, on the 25th day of

Jenuary, 1933, the following SPECIAL RESOLUTION was duly passed :—

“That the new Articles of Association already approved by this
Meeting, and for the purpose of identification subscribed by the
Chairman thereof, be and the same are inereby adopted as the
Articles of Association of the Company in substitution for, and

to the exclusion of, all the existing Articles thereof.”

- S —
Chatrman.

Presented to the Registrar of Companies
on the 24«4! day of J4autryy 1933

Y
2o/
£ M -
7 , . )
//// JORDAN & SONS, LIMITED, Fa ~ ;
COMPANY REGISTRATION AGENTS, PRINTERS, AND IMUBLISHERS, | P o N

CHA“CFRY LANE, LONDON, W.C.2, AND 13 BROAD STREET PLACE, E.C.2.—4851.33




“ The Compunies Act, 1929.” o :“:"2

COMPANY LIMITED BY SHARES.

Articles of Assocation

OF

THE NEATH STREL SHEET AND GALVANIZING
COMPANY, LIMITED.

PRELIMINARY.
1. TIn these Articles, uniess the context otherwise reruires :—
(a) “The Act » means The Companies Act, 1929.

(B) Expressions defined in the Act have the meanings
so defined.

(c) Words importing the singular include the plural,
and wvice versa.

(p) Words importing the masculine gender include the
feminine.

(5) Words importing persons include corporations.
(F) ‘“ Month " means calendar month : and

(6) “ Year " means calendar year from the lst January
to the 81st December, both inclusive.

() *“ The Office " means the Registered Office for the
time being of the Company.

; @ “In writing 7 means written or printed or partly
i wricten and partly printed.

14851

kbt i A T Sk N i

e el T AT e S W e S

AR

il
%
§
;i
5
;
i
i




I T e

18N

2. The Regulations contained in Table A in the First
Schedule to The Companies Act, 1862, are hereby excluded.

CAPITAL.

3. The present Share Capital of the Company is Sevel}ty—
five Thousand Pounds, divided into Seven Hundred and Fifty
Shares of One Hundred Pounds each.

ALTERATION OF CAPITAL.

4. The Company may by Ordinary Resolution :—

(A) Increase its Share Capital by the issue of new Shares
of such amount as the resolution may prescribe ;

(B) Consolidate and divide all or any of its Share Cap%_tal
into Shares of larger amount than its existing
Shares ;

{c) Cancel any Shares which at the date of the passing
of the resolution have not been taken or agreed
to be taken by any person :

And may by Speciel Resolution :—

(p) Sub-divide its Shares or any of them into Shares
of smaller amount than is fixed by its Memorandum
of Association, but so that in the sub-division the
proportion hetween the amount paid and the amount,
if any, unpaid on each reduced Share shall be the
same as’it was in the case of the Share from which
the reduced Share is derived.

() Reduce its Share Cap'al and any Capital redemption
Reserve Fund in any manner authorised by law.

5. Any part of the Capital for the time being unissued
and also in the event of the Share Capital of the Company being
increased, the new Shares may be issued upon such terms and
conditions and with such rights, preferences, .. ¢ privileges annexed
thereto as the Company in General Mzting shall determine,
and in default of any such direction as the Directors shall

determine, and in
preferential or qual;
of assets of the C
right of voting.

6. The Compa
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determine, and in particular such Shares may be issued with a
preferential or qualified right to Dividends and in the distribution
of assets of the Company and with a special or without any
right of voting.

6. The Company in General Meeting may before the issue
of any new Shares retermine that the same or any of them
shall be offered in the first instance to all the then Members
in proportion to the aiaount of Capital heid by them, or make
any other provision as to the issue and allotment of the new
Shares, but in default of any such dciermination and except
so far .s otherwise provided by the conditions of issue, any
Capital raised by the creation. of new Shares shall be considered
part of the original Capital, : nd shall be subject to the provisions
herein contained with refer:nce to the payment of Calls and
instalments, transfer and tran: mission, forfeiture, lien, and otherwise.

MODIFICATION OF RIGHTS.

7. Whenever the Shure Capital is <ivided into different
classes of Shares the rights attached to any class (unless other-
wise provided by the terms of issue of the Shares of that class)
may be varied or abrogated with the consent in writing of the
Holders of three fourths of the issued Shares of that class, or
with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the Holders of the Shares of that
class. To every such separate General Meeting the provisions
of these Articles relating to General Meetings shall mutatis
mutandis apply, but so that the necessary quorum shall be

Members holding or representing by proxy three fourths of the -

issued Shares of the class, and that at any such Meeting a poll
may be demanded in writing by any five Members in person
or by proxy and entitied to vote at the Meeting,

SHARES.
8. The Company is a Private Company, and accordingly—

(a) The right to transfer the Shares of the Company
is restricted in manner hereinafter appearing; and

(B) The number of the Members of the Company (exclu-
sive of persgns who are in the employment of the
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Company and of persons who, having been former‘l_v
in the employment of the Company, were while
in such employment and have continued after the
determination of such employment to be Members
of the Company) is limited to fifty, but where
two or more persons hold one or more Shares in
the Company jointly they shall, for the purposes
of this prevision, be treated as a single Member;
and

(c) Any invitation to the public to subscribe for any
Shares or Debentures of the Company is prohibited.

9. Except as otherwise provided by these Articles, the
Directors may allot or otherwise dispose of the Shares of the
Company at such times, to such persons, and (subject to the
priorities fixed by these Articles) on such terms and conditions
and at such times as they may think fit. No part of the funds
of the Company shall, directly or indirectly, be employed in
the purchase of, or in loans upon the security of, the Company’s
Shares, but nothing in this Article shall prohibit transactions
mentioned in the proviso to Section 45 (1) of the Act.

10. Without prejudice to any special rights previously
conferred on the Holders of existing Shares in the Company, any
Share in the Company may be issued with such preferred,
deferred, or other special rights, or such restrictions, whether
in regard to Dividend, voting, return of Share Capital, or other-
wise, as the Company in General Meeting shall determine, and
any Preference Share, may, with the sanction of an Extraordinary
Resolution, be issued on the terms that it is, or at the option of
the Company is liable, to be redeemed.

11. It shall be lawful for the Company to pay a commission
to any person in consideration of his subscribing, or agreeing
to subscribe, whether absolutely or conditionally, for any Shares
in the Company, or procuring or agreeing to procure subscriptions
(whether absolute or conditiunal) for any Shares in the Company,
but such commission shall not exceed Ten per cent. on the
rominal amount of such Shares, and ghall otherwise be subject
to the provisions of Section 43 of the Act.

12. The Company shall keep a Register of its Members
as required by Section 95 of the Act:

13. Every pers
Register of Member
Certificate under th
the Share or Skares |
provided that in re:
several persons the
than one Certificate,
to the person first n
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13. Every person whose name is entered as a Member in the
Register of Members shell, without payment, be entitled to a
Certificate under the Common Seal of the Company specifying
the Share or Shares held by him and the amount paid up thercon,
provided that in respect of a Share or Shares held jointly Dby
several persons the Company shall not be bound to issue more
than one Certificate, and delivery of a Certificate for a Share
to the person first named on the Register in respect thereof shall
be sufficient delivery to all.

i4. If a Share Certificate i defaced, lost. or destroyed, it
may be renewed on payment of such fee (if any) not exceeding
One Shilling, and on such terms (if any) as to evidence and
indemnity as the Directors shall think fit.

15. Save as otherv e provided by these Articles, the
Registered Holder of any hare will be regarded by the Company
as the absolute owner thereof, and the Company shall not be
bound by or be under any obligation to recognise any trust or
equity or any right or claim in any other person in respect of
such Share.

LIEN.

16. The Company shall have a first and paramount lien
upon all the Shzres other than fully paid up Shares registered
in the name of each Member (whether solely or jointly with
others) for his debts, liabilities, and engagements, solely or jointly
with any other person to or with the Company, whether the
E viod for payment, fulfilricst, or discharge thereof shall have
actuallv arrived or not, and such Len shall extend to all the
Dividends from time to time declared in respect of sich Shares.

17. TFor the purpose of enforcing such lien the Directors
may sell in such manner as the Directors think fit, any Shares
subject to such lien, but no sale shall be made until such period
as aforesaid shall have arrived nor until notice in writing of the
intention to sell shall have been served on such Member, his
executors, or administrators, and default shall have been made
by him or them in the payment, fulfilment, or discharge of such

“debts, liabilities, or engagements ifor seven days after such notice.

64451
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18. For giving effect o any such sale thev Directors may
authorise some person to transfer the Shares sold to ’Fhe purchaser
thereof. The proceeds of the sale shall be rececived by t}.1e
Company and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, and the
residue shall (subject to a like lien for sums not prgsently payable,
as existed upon the Shares prior to the sale) be paid to the person
entitled to the Shares at the date of the sale. The purchaser
shall be registered as the Holder of the Shares, and he shall not
be bound to see to the application of the purchase money nor
shall his title to the Shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale, and after
his name has been entered in the Register in respect of such
Shares the validity of the sale shall not be impeached by any
person: and the remedy of any person aggrieved by the sale shall
be in damages of and against the Company exclusively.

CALLS ON SHARES.

19. The Directors may from time to time inake such Calls
as they think fit upon the Members in respsct of any moneys
unpzid on their Shares, and not by the conditions of allotment
thereof made payable at fixed times, and each Member shall
(subject to beiny given at least fourteen days’ notice specifying
the time and fplace of payment and to whom such Call shall
be paid) pay the amount of every Call so made on him to the
person and at the place appointed by the Directors. A Call
may be madz payable either in one sum or by two or more
instalments. A Call shall be deemed to hav: been made at the
time when ‘he resolution of the Directors authorising such Call
was passed.

20. The joint Holders of a Share shall be jointly and
severally liable to pay all Calls due in respect thereof.

21. If a sum called in respect cf a Share is not paid before
or on the day appointed for payment therecf, the person from
whom the sum is due shall pay interest upon the sum at the
rate of Five Pounds per cent. per annum from the day appointed
for the payment thereof to the time of actual payment, but
the Directors shall be at liberty to waive payment of that
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interest wholly or in part, The provisions of these regulations
as to the liability of joint Holders and as to payment of interest
shall apply in the case of non-payment of any sum which by
the terms of issue of a Share become payable at a fixed time
whether on account of the amount of the Share or by way of
premium as if the same had become payable by virtue of a
Call duly made and notified.

22. The Directors may make arrangements on the issue
of Shares for a difference between the Holders in the amount
of Calls to be paid and in the times of payment.

23. The Directors may, if they thiuk fit, veceive from
any Member willing to advance the same and upon such terins
and conditions as they think fit, all or any part of the moneys
uncalled and unpaid uapc any Shares held by him; and upon
all or any of the m -~ .. - dvanced may (unti the same would,
but for such adv:'.., become presently payable) pay interest
at snch rate as may be agreed upon between the Member paying
the sum in advance and the Directors.

FORFLITURE OF SHARES.

4. If a Member fails to pay any Call or instalment of
a (il on or before the day appointed for payment thereof, the
irectors may, at any time thereafter during such time as any
pirt of such Call or instalment remains unpaid, serve a mnotice
vn him requiring payment of so much of the Call or instalment
as is unpaid, together with any interest which may have accrued
and all expenses that may have been incurred by the Company
by reason of such non-payment.

25. The notice shall name a further day (not earlier than
the expiration of fourteen days from the date of the n-~'ice)
and a place or places on or at which the payment requid by
the notice is to be made, and shall state that, in the even: of
non-payment at or before the time and at the place appointed,
the Shares in respect of which the Call was made or instalment
is payable will be liable to be forfeited.

2€. If the requirements of any such notice as aforesaid
arz not complied with, any Share in respect of which the notice

L NV o+

G i A

BV TR Ter

i, TN T S T T ST

RN T

Frcamom s,

S L



y at any time thereafter, before the paym‘ent
tequired by the notice has been made, be forfeited by a resolution
of the Directors to that effect. Such forfeiture shall include all
Dividends declared in respect of tlie forfeited Shares and not
actually paid Lefore the forfeiture.

has been given ma

97. A forfeited Share shall be deemed to Dbe the property
of the Company and may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit, but
the Directors may (prior to any such sale or disposition) in their
discretion remit or annul the forfeiture of any Share within
one year from the date thereof upon payment of all moneys
due to the Company from the late Holder or Holders of such
Share or Shares and all expenses incurred in relation to such
forfeiture.

28. A person whose Shares have been forfeited shall cease
to be a Member in respect of the forfeited Shares, but shall,
notwithstanding, remain liable to pay and shail forthwith pay
to the Company all Calls, instalments, interest and expenses
owing upon or in respect of such Shares at the date of the
forfeiture, together with interesi thereon from the time of for-
feiture and until payment at the rate of Five Pounds per centum
per annum, and the Dirsctors shall enforce the payment of
such moneys or any part thereof if they think fit.

29. A statutory declaration in writing that the declarant
is a Director of the Company, ard that a Share in the Company
has been duly forfeited on a date stated in the declaration, shall
be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the Share. The Company
may receive the consideration, if aay, given for the Share on
any sale or disposition thereof, and may e:.cute a transfer
of the Share in favour of the person to whom the Share is sold
or disposed of, and :. shall thereupon be registered as the
Holder of the Share, and shall not be bound to see to the applica-
tion of the purchase money, if any, nor shall his title to the Share
1_3e affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale, or disposal of the Share.

30‘. The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms
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: of issue of a Share, becomes payable at a fixed time, whether
: on account of the amount of the Share, or by way of premium,

as if the same had been payable by virtue of a Call duly made and ;
notified. :

TRANSFER AND TRANSMISSION OF SHARES.
31. The following provision shall huve effect, that is to say---

] (1) No ohare, shall, save as provided by Paragraph (&)

§ of this Article, be transferred to a person who is nct

' a Member so long as any Member is willing to
purchase the sam~ as hereinafter mentioned.

(2) Tn order to ascertain whether any Member is willing
to purchase a Share the person, whether a Member
of the Company or not, proposing to transfer the
same (hereinafter called the ‘“ propcsing transferor ™)
shall give notice in writing (hereinafter called a
“ transfer notice ’) to the Company that he desires
to transfer the same. Such notice shall specify the
sum he fixes as the value and shall constitut
the Company his Agent for the sale of the Sha. -
to any Member of the Company at such value.
The transfer notice may include several Shares, and
shail not be revocable except with the sanction H
of the Directors.

(8) If the Company shall within the space of twenty-
eight cays after being served with such notice find a
Member willing to purchase the Shares (hereinafter
called ““ the purchasing Member ”’) and shall give notice
thereof to the proposing fransferc:. he shall be
bound upon payment of the price fixed by him
as the value to transfer tiie Share to the purchasing
Member.
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(4) If in any case the proposing truns‘eror after having
become bound as aferesaid makes default in irans-
ferring the Share, the Company may receive the
purchase money and shall thereupon cause the
name of the purchasing Member to be entered in
the Register as the Holder of the Skare and shall

84851

7 T AR AT NI R,

ST et BRI AT




e A

10

hold the purchase money in trust for the proposing
transferor. The receipt of the Company for the
purchase money shall be a good discharge to the
purchasing Member, and after his name has been
entered in the Register in purported exercise of the
aforesaid pewer, the validity of the proceedings
shall not be questioned by any person.

(&) Tf the Company shall not within the space of twenty-

eight days after being served with the transfer
notice find a Member willing to purchase the Shares
and give notice in manner afvresaid, the proposing
transferor shall at any time within three months
afterwards be at liberty (subject to Article 34
hereof) to sell and transfer the Shares (or those not
placed) to any person and at any price not being
less than the price fixed in the transfer notice.

(6) The Shares specified in any transfer notice given to

the Company as aforesaid shall be offered by the
Company in the first place to the Members (otuer
than the proposing transferor) as nearly as may bc
in proportion to the existing Shares held by them
respectively, and the offer shall in eac. case limit the
time (regard being had to the three months referred
to in the last preceding Paragraph of this Clause)
within which the offer if not accepted will be
deemed to be declined, and may notify to the
Member that if he desires to obtain Shares in
excess of his proportion he should, in his reply, state
how many excess Shares he desires to have, and
if any Members do not claim ‘their proporticus in
full, the unclaimed Shares shall be applied in or
towards satisfying the claims in excess and in
proportion to such claims An offer may be accepted
as to part only of the Shares comprised therein.
If any Shares shall not be capable without fractions
of being offered to Members as aforesaid the same
shall be offered to them in such proportion or in
such manner as may be determined by lots to be
drawn under the direction of the Directors.

(7) Subject to Article 34 hercof, any Share may be
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transferred by a Member to or in trust for any
other Member, or to or in trust for any child or
other issue, son-in-law, daughter-in-law, father,
mother, brother, sistor, nephew, niece, wife, or
husband of a Member, and any Shaic of a deceased
Member may be transferred Ly his executors or
administrators to o¢ in trust for any cteid or other
issue, son-in-law, daunghter-in-law, father, mother,
brother, sister, nephew, niece, widow, or widower of
such deceased Mumber to or in trust for whom
such deceased Member may have Lequeathed the
same, and Shares standing in the names of the
trustees or trustee of the Will of any deceased
Member may be transferred upon any change of
trustees to the trustees for the time being of such
Will, and Shares held under any trust aforesaid
may in like manner be transferred upon any
change of trustees to the trustees for the time being
of the trust and the restrictions in Paragraph (1)
of thic Article shall not apply to any transfer
authorised by this Paragraph of this Article.

(8) Notwithstanding the provisions of the preceding
Paragraphs of this Article the Directors may if
they in their absolute discretion think fit, transfer
or cause or permit to be transferred to any person
whom they may deem it advisable to invite to
serve on the Board of Directors the necessary
qualification Shares to enable such person to be
properly qualified to act as a Director of the
Company and the restrictions on transfer herein-
before contained shall not apply to any such
transfer.

32. The instrument of transfer of any Share shall be 2xecuted
both by the transferor and the transferee, and the transferor
shall be deerned to remain the Holder of such Share uwntil the
name of the transferee is entered in the Register i» respect
thereof. “hares of different classes shall not be transierred on
the saise instrument of transfer without the consent of the
Directors.
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33. The instrument of tra:-~r of any Share shall b‘e in
the following form, or as near therete 1s circumstances will admit :—

I, 4. B., of , in consifleratir,.m

, of the sum of Pounds paid

to me by C. D., of . ,

do hereby transfer to the saia C.D., the Ordinary
[or Preference] Share [or Shares] numbered

in the undertaking called “ THE NEaTH

STEEL SHEET AND GaLvanizing Compavy, LIMITED,”

te hold unto the said C. D., his executors, admini-

strators, a.d assigns, subject to the severai conditions

on which I hold the same at the time of the

execution hereof, and I, the said C. D., do hereby

agree to take the said Ordinary [or Prefersnce]

Share [or Sharcs] subject to the same conditions.

As Witness our hands the day of , 19

3¢. The Directors may decline tc register any transfer of
Shares upon which the Company has a lien, and may decline
to register any transfer of Shares where they are of opinion that
it is not desirable to admit the proposed transferee to Membership
or to allow him to increase his holding.

35. Every instrument of transfer shall, after being duly
stamped, be delivered to the Company for registration, accom-
panied by the Certificate of the Shares to be transferred, and
such other evidence as the Directors may require to prove the
title of the transferor or his right to transfer the Shares.

36. In no case shall the Company or the Directors be bound
fo inquire into the validity, legal effect, authority or genuineness
of any instrument of transfer delivered o the Company for
registration in accordance with these Articles, and wlether they
abstain from so inquiring, or do so inguire and are misied or
otherwise the transferor shall have no clr im upon the Company
or the Dirictors in respect of the Share transferred, or for the
Lividends previously declared and paid in respect thereof, but
only a claim if at all upon the transferee.
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transfer which the Direciors may decline to registe. shall be
returned to the person depositing the same,

38. A fee, not exceeding Two Shillings and Sixpence, may
De charged for each transfer, and shall, if required by the Directors,
be paid before the registration thereof. The transfer book may
be closed during such time as the Directors think fit, not exceeding
in the whole thirty days in each year.

39. In case of the death of any one or move of the joint
Registered Holders of any Share the survivors or survivor shall
be the only persons or person recognised by the Company as
having any title or interest in such Share.

40. The executors or administrators of g deceased Member
(not being one of several joint Holders) shall be the only persons

recognised by the Company as having any title to the Shares
of such Member.

41. ‘Zny guardian of an infant Member, and any Committee
of a lunatic Member, and any person becoming entitled to
Shares in consequence of the death or bankruptcy of any
Member, upon producing such evidence sustaining the character
in respect of which he proposes to act under this Article, or
of his title as the Directors think sufficient, may, with the
consent of the Directors, be registered himself as a Member in
respect of such Shares, or subject to tie regulations as to transfer
hereinbefore contained, may transfer the same to some other
person.

GENERAL MEETINGS.

42. A General Meeting of the Company shall be held once
in every year at such time (not being more than fifteen months
after the holding of the last preceding General Meeting) and
blace as the Directors may determine. In default of a General
Meeting being so held a General Meeting may be convened by
any two Members in the same manner as nearly as pos:ible
as that in which Meetings are to be convened by the Directors.

43. The above-mentioned General Meetings shall be called
Ordinary General Meetings; all other General Meetings shall
be called Extraordinary General Meetings.
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44. The Directors may, whenever they think fit, convene
an Extraordinary (eneral Meeting, and Extraorc'lipgry Gcnerfﬂ
Meetings shall also be convened on such requisition, or,‘ in
default, may be convened by such requisitionists, as provided
by Section 114 of the Act. If at any time there are not within
the United Kingdom sufficient Directors capable of aqting to
form a quorum, any Director or any two Members of the Company
may convene an Extraordinary General Meeting in the same
manner as nearly as possible as that in which Meetings may
be convened by the Directors.

PROCEEDINGS AT GENERAL MEETING.

45. Subject to the provisions of Section 117 (2) of the
Act relating to Special Resolutions, seven days’ notice at the
least (exclusive of the day on which the notice is served or
deemed to be served, but inclusive of the day for which notice
is given) specifying the place, the day, and the hour of Meeting
anc, in case of special business the general nature of that business,
shall be given in manner hereinafter mentioned. or in such other
manner, if any, as may be prescrib>d by the Company in (ieneral
Meeting, to such persons as are, under these Articles, entitled
to receive such notices from the Company ; but with the concent
of all the Members entitled to receive notice of some particular
Meeting, that meeting may be convened by such shorter notice
and in such manner as those Members may think fit. Whenever
any Meeting is adjourned for twenty-one days or more at least
five days’ notice of the place and hour of Meeting of such adjourned
Meeting shall be given in like manner. The non-receipt by
any Member of the notice of any Meeting shall not invalidate the
proceedings at such Meeting.

46. All busmess shall be deemed special that is transacted
at an Extraordinary General Meeting, and all that is transacted
at an Ordinary General Meeting, with the exception of sanctioning
a Dividend, the consideration of the accounts, balance sheets,
and the ordinary report of the Directors and Auditors, the
clection of Directrws and other officers in the place of those

retiring by rotation, and the fixing of the remuneration of the
Auditors,
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47. No business shall be trarsacted at any General Meeting
unless a quorum of Members is present at the time when the
Meeting proceeds to business. Three Members personally present
shall be a quorum for a General Meeting for the choice of 1
Chairman the declaration of a Dividend and the adjournment
of a Meeting. For all other purposes the quorum for a General
Meeting shall be five Members personally present holding or
representing by proxy not less than one tenth part of the issued
Capital of the Company.

48. If within half an hour from the time appointed for the
Meeting a quorum is not present, the Meeting, if convened upon
the requisition of Members, shall be dissolved ; iu any other
case it shall stand adjourned to the same day in the next week,
at the same time and place, and, if at the adjourned Meeting
a quorum is not present within half an hour from the time appointed
for the meeting the Members present shall be a quorum and may
transact the business which under these Articles ought to be
transacted or for which the Meeting was called.

49. The Chairman, if any, of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
If there is no such Chairman, or if at any Meeting he is not
present within fifteen minutes after the 'ime appointed for holding
the Meeting, the Directors present or if they decline, or if none
are present, the Members present shall choose a Director to be
Chairman or if all the Directors present decline to preside, then
the Members present shall choose one of their number to be

Chairman.

50. The Chairman may, with the consent of any Meeting
at which a quorum is present (and shall if so directed by the
Meeting) adjourn the Meeting frem time to time and from
place to place, but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Meeting
from which the adjournment took nlace.

51. At any General Meeting a resolution puat to the vote
of the Meeting shall be decided on a show of hands, unless a poll
is (before or on the declaration of the result of the show of hands)
demanded by at least five Members present in person or by proxy
entitled to vote or by a Member or Members so present and
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entitled and holding together at leust one tenth of the nominal
amount of Capital represented at the Meeting, and unless a p.OH
is so demanded, a declaration by the Chairman that a resolution
has on a show of hands. been carried, or carried unanimcEJSIy
or by a particular majority or lost sod an entry to that effect
in the book of the proceedings of tiie Company, shall be cor-
clusive evidence of che fact, without proof of the numbcr or
proportion of the votes recorded in favour of, or against, that
resolution.

52. If a poll is duly demanded it shall be taken in such
manner and at such tine and place, and either immediately or
after an interval or adjournment (not exceeding seven diys)
as the Chairman directs, and the result of the poll shall be
deemed to be the resolution of the Meeting at which the pol
Was demanded. No poll shall be demanded on the election of a
Chairman of a Meeting but if a poll is duly demanded upon any
question of adjournment the same shall be taken at the Meeting
and without adjourn:nent.

53. The demarnd of a poll shall not prevent the continuance
of a Jieeting for tne transaction of any business other than the
question on which & poll is demanded or any question dependent
upon the result of such poll.

64¢. In the case of an equality of votes, whether ¢cn a show
of hands or on a poll, the Chairman of the Meeting at which the

show of hands takes place or at which the poll is demanded, shall
be entitled to a second or casting vote.

VOTES OF MEMBERS.

55. On a show of hands every Member preseut in person
shall have one vote. On a poll every Member shall ha . one
vote for every Share held by him up to

ten, an aqd . ional
vote for every five Shares beyond the first ten Shares up to
one hundred, and an additi

onal vote for every ten Shares beyond
the first one hundred Shares. In the cuse of joint Holders the
vote of the senior who tenders a vote, whetac: in person or by
proxy, shall be accepted to the exciusion of the votes of the
other jeint Holders ; and for this burpose seniority shall be

determined hy the order in which the names stand in the
Register of Members,
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.56. Any guardian or other person entitled under these
f&rtl.cles to transfer any Shares may vote at any General Meeting
in respect thereof provided that forty-eight hours at least before
the time of holding the Meeting at which he proposes to vote
he shall satisfy the Directors of his right to transfer such Shares
or that the Directors shall previously to such Meeting have
admitted his right to vote thereat in respect of such Shares.

57. No Member shall be entitled to be present or to vote
on a.y question, either personally or as prexy, for another Member
at any General Meeting upon a poll or be reckoned in a quorum
unless all Calls or other sums presently payable by him in respect
of Shares in the Company have been paid.

58. Votes, except when taken in the first instance by show
of hands, may, as well at any Meceting as at any poll, be given
personally or by proxy.

59. The instrument appointing a proxy shall be in wiiting
under the hand of the appointor, or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under
Seal or under the hand of an officer or attorney duly authorised.
No person shall be appointed a proxy who is not a Memker of the
Company and qualified to vote save that a corporation, being a
Member of the Company, may appoint as its proxy oune of
its officers, though not a Member of the Company. The instru-
meut appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified
copy of that power or authority shall be deposited at the Registered

Office of the Company not less than forty-eight heurs before the

time for holding the Meeting or adjourned Meeting at which
the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.

60. An instrument appointing a proxy may be in the form
or to the effect following :—

“THE NEATH STEFL SHEET AND GALVANIZING COMPANY,

Liviten.”

1, , of )
in the County of , being a Member
of TeH: NEATH OSTEEL SHEET AND (GALVANIZING
Company, LiMiTED, hereby appoint
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, of .
or failing him, ,of
, or failing him,

, of as my
proxy, to vote for me and on my behall at the
Ordinary [or Extraordinary, as the case may be]
Gencral" Méeting of the Company to be held on
the day of , 19, and at any

adjournment thereof.

As witness my hand this day of , 19
61. The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poll

DIRECTORS.

62. The nuvmber of the Directors shall be not less than
three nor more than seven unless otherwise determined by the
Company in General dlceting. The present Directors are JOHN
MavBERY BEvan, HaMirton WALKER CRAWFORD, THoMAS CROSBY,
Harry PonsoNeY Lrovp, and JoHN Evax RzvNorDs THOMAS.

63. Until otherwise determined by the Company in General
Meeting, the qualification of a Director shall be the healding of
Shares or Stock in the Company of the nominal value of Five
Hundred Pounds. A Director may act before acquiring his
qualification but shall acquire his qualification within one calendar
month of being appointed a Director.

64. The Directors other than the Managing Director for
the time being shall be paid out of the funds of the Company
by way of remuneration for their services such sum or sums
as the Company may in General Meeting from time to time
determine, all such remuneration shall be deemed to accrue
from day to day. The Directors shall also be entitled to be
repaid their reasonable travelling and out-of-pocket expenses
incurred while on the business of the Company (other than
expenses in connection with attending Board or other Meetings
held at the Registered Offices of the Company).

65. Subject to the provisions of this Arlicle a Director
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hay contract or be interested in any centract made or proposed
to be made with the Company and such contract shall not by
reason of his position as a Director of the Company be avoided,
nor shftll such Director be liable, by reason of his position as
aforesal.d,. to account to the Company for any profit made by
him .arlsl.ng out of such contract. Every Director contracting
or being Interested, whether directly or indirectly, in any contract
Wlth.fh& Company shall make to his co-Directors at the first
Meeting after he becomes interested as aforesaid a full disclosure
of his interest, and no Director shall as a Director vote in respect
of such contract or any matters in relation thereto, and if he
do so vote his vote shall not be counted. A Director may hold

any other office of profit or otherwise under the Company except
that of Auditor.

66. A Director may resign upon giving one month’s notice
I writing to the Company of his intention so to do, and such
resignation shall take effect upon the expiration of such notice,

DISQUALIFICATION OF DIRECTORS.
67. The office of Director shall be vacated if the Director—

(4) Resigns his office by notice in writing to the Company
under the preceding Clause; or

(B) Becomes bankrupt or insolvent or compounds with
his creditors; or

(c) Is found lunatic or becomes of unsound mind . oor
(D) If he be convicted of an indictable offence ; or
(E) Does not acquire or ceases to hold his qualification or

(F) Becomes prohibited from being a Director by reason
of any order made under Section 217 or Section 275
of the Act; or

(6) Absents himseif {rom the Meetings of the Directors
during a period w six consecutive months without
special leave of absence from the Directors.

TR S e e
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ROTATION OF DIRECTORS.

68. At the Ordinary General Meeting of the Company held
in each year one third of the Directors for the time being, other
than and except the Managing Director for the time being,
or, if their number is not three or a multiple of three, then
the number nearest to but not exceeding one third shall retire
from office, but shall be eligible for re-election.

69. The Directors to retire in every year shall be those
who have been longest in office since their last election, but as
between persons who became Directors on the same day those
fo retire shall (unless they otherwise agree among themselves)

be determined by lot.

70. The Company ai the General Meeting at which a Director
retires in manner aforesaid may fll up the vacated office by
electing a person thereto, and in default the retiring Director
shall be deemed to have been re-elected unless at such Meeting
it is resolved not to fill up such vacated office. A Director
retiring by rotation at any General Meeting shall be deemed to
continue in office until the close of the Meeting.

71. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may also determine
in what rotation the increased or reduced number is to go out
of office and may alter the qualification of a Director.

72. Any casual vacancy occurring in the Board of Directors
may be filled up by the Directess, but the person so chosen shal}
be subject to rctirement at the same time as if he had become
a Director on the day on which the Director in whose place he is
appointed was last elected a Director.

73. The Directors shall have power at any time, and from
time to time, to appoint a person as an additional Director who
shall retire from office at the next following Ordinary General
Meeting, but shall be eligible for election by the Company at
thai Meeting as an additional Director.

74. The Company may by Extraordinary Resolution remove
any Director before the expiration of his period of office, and
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may by an Ordinary Resolution appoint another person in his
stead ; the person so appointed shall be subject to retirement
at .the same time as if he had become a Director on the day on
which the Director in whose place he is appointed was last
elected a Director.

75. No person not being a retiring Director shall, unless
re.Cummended by the Directors for election, be cligible as a
Div tor at zuy General Meeting unless he has, or two or more
other Members intending to propose him have, at least seven
clear days before the Meeting left at the office a notice in writing
under his or their hand or hands signifying his candidature for
the office or the intention of such two or more Members to
propose him.

POWERS AND DUTIES OF DIRECTORS.

76. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
as are not by the Act or by these Articles required to be exercised
by the Company in General Meeting, subject nevertheless to the
provisions of the Act and of these Articles and to such regulations,
not being inconsistent with the aforesaid provisions, as may be
prescribed by the Company in General Meeting, but no regulation
made by the Company shall invalidate any prior act of the
Directors which would have been valid if that regulation had not

been made.

77. Without prejudice to the general powers conferred by
the last preceding Article, and to the other powers and authorities
conferred as aforesaid, the Directors shall be entrusted with and
have the following powers:—

(1) They may from time to time appoint one or more
of their body to the office of Managing Director or
Manager for such ferm, and at such remuneration
(whether by way of salary or commission or
participation in profits or partly in one way and
partly in another) as they may think fit, and a
Director so appeinted shall not, while holding that
office, be subject *¢ cztirement by rotation of
taken into account in determining the rotation or
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retirement  of Directors.  His appointment shall be
subject  to determination, ipso facto, if he ceases
from any cause to be a Director,

(@) They may purchase or otherwise acquire for the
Company any property, right, or privilege which
the Company is authorised to acquire at such price
and gencrally on such terms and conditions as they
may think fit, and may at their own discretion
accept such title and evidence of title or dispense
with the necessity of showing or evidencing title
as they may think fit.

(3) They may at their discretion raise or borrow or
secure the payment or repayment of any sum or
sums of money for the purposes of the Company
and in particular by the issue of Debentures or
Debenture Stock of the Company charged upon the
assets and undertaking of the Company including
its uncalled Capital for the time being or any part
thereof, but so that the amount at any one time
owing in respect of moneys so raised or borrowed
or secured shall not without the sanction of a
General Meeting exceed the nominal amount of the
Capital for the time being of the Company, but
no lender or other person dealing with the Company
shall be concerned to see or inquire whether this
limit is observed.

(4) They may at their discretion, but subject to the
aforesaid restriction, pay for any property or rights
acquired by, or services rendered to the Company
either wholly or partially in cash, or in Shares,
Bonds, Debentures, or other securities of the Com-
pany, and any such Shares may be either issued as
fully paid up, or with such amount credited as
paid up therecn as may be agreed upon; and any
such Bonds, Debentures or other securities may
be either specifically charged upon all or any part
of the Company's property (including its uncalled
Capital) or not so charged.

(5) They may at their discretion, but subject to the
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subject to the

aforesaid restriction, secure the fulfilment of any
contracts or engagements entered into by the Com-
pany by mortgage or charge of all or any of the
property of the Company, including its unpaid
Capital for the time being, or in such other manner
as they may think fit.

(6} They may appoint, and at their discretion remove or

suspend, such Secretaries, Officers, Clerks, Agents,
and servants for permanent, temporary, or special
services as they may from time to time think fit,
and may invest them with such powers as they
may think expedient, and may determine their
duties and fix their salaries or emoluments, and
may require security in such instances and to such
amount as they may think fit.

(7) They may attach to any Shares to be issued, as the

consideration or part of the consideration for any
contract with, or property acquired by the Com-
pany, such conditions as to transfer thereof as they
think fit, and they may give to Members doing
business with the Company any special rights,
privileges, and benefits which may seem expedient.

(8) They may execute in the name and on behalf of the

Company such mortgages, charges, and other securities
on the Company’s property (present and future)
including its uncalled Capital as they think fit,
in favour of any Director or Directors of the
Company, who may incur or be about to incur any
personal liability whether as principal or surety for
the benefit of the Company and any such instru-
ment may contain a power of sale, and such other
pc-vers, covenants, and provisions as may be agreed on.

(9) They may institute, conduct, defend, compound, or

abandon any legal proceedings by or against the
Company or its officers, or otherwise concerning
the affairs of the Company, and also may compound
and allow time for payment or satisfaction of any
debts due and of any claim or demands by or

against the Company.
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(10) They may refer any claims or demands by or
against the Company to arbitration and observe
and perform the awards.

{11) They may make and give receipts, releases, and
other discharges for money payable to the Company
and for the claims and demands of the Company.

(12) They may act on behalf of the Company in all
matters relating to bankrupts.

{13) They may provide for the management of the
affairs of the Company abroad and in particular
appoint any persons to be the Attorneys or Agents
of the Company with such powers including powers
to sub-delegates and upon such terms as they may
think fit.

(14) They may invest any of the moneys of the Company
not immediately required for the purposes thereof,
upon such securities and in such manner as they
may think fit, and they may from time to time
vary or realise such investments.

(15) They may give any officer, or other persen employed
by the Company, a commission-on the profits of
any particular business or transaction, or a share
in the general profits of the Company, and such
interest, commission or share of profits shall be
treated as part of the working expenses of the
Company.

(16) They may pay commission or make allowances to
any persons introducing business to the Company
or otherwise promoting the interests thereof.

(17) They may before recommending any Dividend set
aside out of the profits of the Company such sum
as they may think proper as a Reserve Fund for
effecting purchases, redeeming mortgages wholly or
in part, repairing or improving any of the property
of the Company, answering damages, equalising
Dividends, meeting contingencies or depreciation, and
for such other purposes as the Directors shall, in

78.
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.their absolute discretion, think conducive to the
interests of the Company, and they may invest
the several sums so set aside upon such investments
as they think fit, and from time to time deal with
and vary such investments and dispose of all or
any part thereof for the benefit of the Company,
and they may divide the Reserve Fund into such
special funds as they think fit. Any interest accruing
from such investments shall be considered and dealt
with as profits arising from the business of the
Company.

(18) They mey capitalise any of the undivided profits

of the Company, whether standing to reserve or
to the credit of prof: and loss account or otherwise,
which they think it desirable to capitalise, and
for that purpose may declare a Bonus in favour
of the Holders of the Ordinary Shares, and may
satisfy the same or part thereof by the allotment
of paid up Shares, Debentures, or Debenture Stock
of the Company as hercinafter provided.

(19) They may from time to time make, vary and

repeal bye-laws for the regulation of the business
of the Company, its officers and servants, or the
Members of the Company, or any section thereof.

(20) Thay may enter into all such negotiations and

confracts and rescind and vary all such contracts,
and do all such acts, deeds and things in the
name and on behalf of the Company as they may
consider expedient for or in relation to any of
the matters aforesaid or otherwise for the purposes
of the Company.

The Directors shall cause Minutes to be made in books
provided for the purpose—

(a) Of all appointments of officers made by the Directors ;

(B) Of the names of the Directors present at each

Meeting of the Directors and of any Committee
of the Directors ;

)
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and procecdings at all Meetings

(c) Of all resolutions
and of the Directors, and of

of the Company,
Committees of Directors.

present at any Meeting ot Directors or

And every Director
jign his name in a hook to be kept

Committee of Directors shall s
for that purpose. -

PROCEEDINGS OF DIRECTORS.

79. The Dircctors may meet together for the despatch of
business, adjrurn, and otherwise regulate their Meetings as they
may think fit. Questions arising at any Meeting shall be decided
by a majority of votes. In case of an cquality of votes the
Chairman shall have a second or casting vote. A Director or
the Secretary. may at any time summon a Meeting of the Directors.
It shall not be necessary to give notice of a Mgeting of the
Directors to a Director who is not within the United Kingdom.

80. The quorum necessary for the transaction of the busi-
ness of the Directors may be fixed by the Directors, and unless
so fixed shall be three. A Meeting of Directors at which a
quornm is present shall be competent to exercise all or any of
the authorities, powers, and discretions by or under these Articles

" vested in or exercisable by the Directors generally.

“81. The continuing Directors may act notwithstanding any
acancy in their body so long as there remains three Directors
duly qualified to act. But, if and so long as their number is
reduced below the number of three, the continuing Directors
may act for the purpose of increasing the number of Directors
to that number, or of summoning a General Meeting of the
Company, but for no other purpose.

82. The Directors may elect a Chairman of their Meetings
and deter:nine the period for which he is to hold office, but, if
no such Chairman is elected, or, of at any Meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their
number to be Chairman of the Meeting. The Chairman of the
Directors shall be called the Chairman of the Counpany.
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83. The Directors may delegate any of their powers to any
Committee consisting of two or more Directors or to any Managing
Director or Managing Directors upon such termis and subject to
such restrictions and conditions as they may think fit, and may
at any time revoke or vary such delegation.

84. A Committee may elect a Chairman of their Meetings ;
if no such Chairman is elected, or if at any Meeting the Chairman
is not present within five .ninutes after the time appointed
for holding the same, the Members present may choose one of
their number to be Chairman of the Meeting. ‘

85. A Committee may meet and adjourn as they think
proper. Questions arising at any Meeting shall be determined
by a majority of votes of thr, Members presert, and in case of an

equality of votes, the Chairman shall have a second or casting
vote.

86. All acts done by any Meeting of the Directors or of g
Committee of Directors or by any person acting as a Director
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Directors or
persons acting as aforesaid, or that they or any of them ere
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

87. 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 Directors duly called and constituted.

88. Ii any of the Directors being willing shall be called
upon to perform extra services or to make any special exertions
for any of the purposes of the Company or otherwise howsoever,
the Company shall remunerate the Director or Directors so doing
either by a fixed suin or by a percentage of profits or otherwise
as may be determined, and such remuneration may be cither in
addition to or in substitution for his or their share in the
remuneration provided by Article 64.

SECRETARY.

89. The present Secretary of the Company is MORGAN
MORGAN.
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DIVIDENDS AND RESERVE.

90. The Company in General Meeting may declare Dividends
but no Dividend shall exceed the amount recommended by the

Directors.

9], The Directors may from time to time pay to the
Members such interim Dividends as appear to the Directors to
be justified by the profits of the Company.

42. No Dividend shall be paid otherwise than out of profits.
Subject to the rights of persons (if any) entitled to Shares with
special rights us to Dividends, the profits of the Company
available for distribution shall be distributed as Dividend among
the Holders of the Ordinary Shares according to the amounts for
the time being paid up or credited as paid up thereon. No
amount paid on a Share in advunce of Calls, shall, while carrying
interest, be treated for the purposes of this Article as paid on the
Share. No Dividend shall bear interest against the Company.

93. The Directors may before recommending any Dividend,
set aside out of the profits of the Company such sums as they may
think proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for meeting contingencies, or for
equalising Dividends, or for any other purpose to which the
profits of the Company may be properly applied, and pending
such application may, at the like discretion, either be employed
in the business of the Company or be invested in such invest-
ments (other than Shares of the Company) as the Directors may
from time to time think fit.

94. If several persons are registered as joint Holders of
any Share, any one of them may give effectual receipts for any
Dividend payable on or in respect of the Share.

95. The Directors may deduct from the Dividernds payable
to any Member all such sums of moneys as may be due and
payable by him to the Company on account of Calls, instalments,
or otherwise.

96. The Directors may retain the Dividends payable upon
registered Shares in respect of which any person may, under
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Article 41, be entitled to become a Member, or which any person
under that Article may be entitled to transfer until such person

shall become a Member in respect of such Share or shall duly
transfer the same. '

97. Any General Meeting may resolve that any Dividend
or auy part thereof shall be applied in paving up pro lanto
the Capital uncalled upon the Shares leld by the Member to
whom the same would otherwise be payable, and the Directors
shall give effect to any such resolution accordingly, but any
Member whose Shares are fully paid up shall be entitled to be
paid his proportion of the Dividend in cash.

98. The Directors may with the sanction of the Company
in General Meeting provide for payment or satisfaction of any
Dividend wholly ¢1 partly by the distribution of specific assets
or with the like sanction may capitalise ‘he sum to be distributed
and satisfy the same by the distribution of specific assets, and in
particular of paid up Shares or Debentures or Debenture. Stock
of the Company or of any other Company c: in any one or more
of such ways but so that paid up Shares of the Company shall
not for this purpose be treated as worth more than par, and the
Directors shall give effect to any such direction and where any
difficulty arises in regard to the distribution the Directors may
settle the same as they think expedient and in particular may
issue Fractional Certificates, and subject as aforesaid may fix
the value for distribution of such specific assets or any part
thereof and may determine that cash payments shall be made to
any Members upon the fcoting of the value so fixed in order
to adjust the rights of all parties, and may vest any such specific
assets in trusiees upon such trusts for the persons entitied to the
Dividend or Bonus as may seem expedient to the Directors.
When requisite a proper contract constituting the title of the
allottees shall be filed in accordance with Section 42 of the Act,
and the Directors may appoint any person to sign such contract
on behalf of the persons entitled in the distribution and such
appointment shall be effective.

99. A transfer of Shares shall not pass the right to any
Dividend declared thereon before the registration of the transfer.

100. The Company shall not be responsible for the loss of

64851
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AUTHENTICATION OF DEEDS AND DOCUMENTS.

103. The following provision shall have efiect i—

(1) All deeds executed on behalf of the Cempany may be
in such form and contain such powsrs, 1rovisions,
conditions, covenants, clauses and agreemsnis
as the Directors shall think fir, and in addition

to being sealed with the Seal of the Compant,

chall be signed by twe Directors and countersigned
L1

by the CSecretary, or such other officer as 1ne
Directors from time to time appoint.

(2y All bills of exchange, prowmissory notes, or other
negotiable instruments shail be  accepted, made,
drawn, or endorsed for and on behalf of the
Company Dby two Directors. and  countersigned
by the Secretary or such other officer as aforesaid,
and all cheques or ovders fov payment shall be
signed by two Dircctors and countersigned by the
Secretary or sucli other officer as afuresaid.
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endorsement by the Company may be endorsed on
its behalf by the Secretary or such other officer
as aforesaid. All moneys belonging to the Company
shall be paid to such DBankers as the Directors
shall from time to time think fit, and all receipts
for money paid to the Company shall be signed
by the Secretary or such other officer as aforesaid,
and such receipt shall be an effectual discharge
for the money therein stated to be received.

ACCOUNTS.

104. The Directors shall cause to be kept at the Registered
Office of the Company, or ac¢ such other place or places as they
may think fit, true accounts of all moneys received and expended
by the Company and of the matters in 1espect of which such
receipt and expenditure takes place, and of all sales and purchases
of goods by the Company and of the assets and liabilities of the
Company.

105. The accoants and books of the Company shall always
be open to the inspection of the Directors, who shall from time
to time determine whether and to what extent and at what
times and places and under what conditions and regulations
such accounts and bocks or any of them shall be open to the
inspection of Members not being Directors, and no Member
(not being a Director) shall have any right of inspecting any
account or book or document of the Company, except as con-
ferred by Statute or authorised by the Directors or by the
Company in General Meeting.

106. The Directors shall from time to time in accordance
with Section 123 of the Act cause to be prepared and to be laid
before the Company in General Meeting such profit and loss
accounts, balance sheets, and reports as are referred to in that

Section.

AUDIT.

107. Auditors shall be appointed and their duties regulated
in accordance with Sections 132, 133, and 134 of the Act.

64851



108. Lvery account of the Divectors when audited and
approved by a General Meeting sholl be conclusive except as
regards any error discovered therein within three months next
after the approval thereofl. Whenever any such error is dis-
covered within that period the account shall forthwith be corrected
and thenceforth shall be conclusive.

NOTICES.

109. A notice may be given by the Company to any Member
cither personally or by sending it by post to him to his registered
address, or (if he has no registered address in the United Kingdom)
to the address (if any) within the United Kingdom supplied by
him to the Company for the giving of notices to him. Where a
notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying, and posting a letter
containing the notice, and, unless the contrary is proved, to have
been effected at the expiration of twenty-four hours after it was
posted.

110. If a Member 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 tc him, the
office shall be deemed to be the address for service of such
Member.

111. Any notice required to be given by the Company to
the Members or any of them and not expressly provided. for by
these Articles, shall be sufficiently given by advertisement ; and
any notice required to be or which may be given by advertisement
shall be advertised once at least in two daily or weekly newspapers
circulating ir the County of Glamorgan.

112. All notices with respect of Shares standing in the name
of joint Holders shall be given to whichever of such persons is
named first in the Register, and notice so given shall be sufficient
notice to all the Holders of such Shares.

113. Any person who, by the operation of law, transfer, or
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other means whatsoever shall become entitled to any Share,
sha]l' be bound by every notice in respect of such Share which
previously to his name and address being entered in the Register

shall be duly given to the rerson [rom whom he derives title to
such Share.

t14. Any notice or document delivered or sent by post to
or left at the registered address of any Member in pursuance
of these Articles shall, notwithstanding that such Member shall
be then deceased, and whether or not the Company have notice
of his decease, be deemed to have been duly served in respect of
any registered Shares, whether held solely or jointly with some
other persons by such Member, until some other persoi be
registered in his stead as the Holder or joint Holder thereof, and
such service shall for all the purposes of these Articles be decmed
a sufficient service of such notice or document on his executors
or administrators, and all persons (if any) jointly interested with
him in any such Share.

115. When a given number of days’ notice, or notice extend-
ing over any other period is required to be given, the day of
service shall be counied in such number of days or other period.

WINDING UP.

116. If the Company shall be wound up, all or any of the
assets of the Company may, with the sanction of an Extra-
ordinary Re-olution of the Company, be divided in specie among
the Members or among one or more class or classes of the Members
to the exclusion of the other Members and in such manner
(whether in accordance with the rights of the Members or otherwise)
as may be determined by such resolution. If such resolution
provides for a division otherwise than in accordance with the
rights of the Members, any Member who did not vote in favour
of such resolution suall have the same right to dissent and such
other rights as he would have had under Section 234 of the Act,
if such resolution had been a Special Resolution passed pursuant
to that Section.

A
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INDEMNITY.

117. Subject to the provisions of Section 152 of the Act
the Company may indemnify any Director, Manager, Officer,
or Auditor of the Company against any liability incurred by
him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which le is acquitted
or in connection with any application under Section 372 of the
Act in which relief is granted to him by the Court.

]
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Sperial Resolutions

(Pursuant to The Companies Act, 1948, Sections 5, 10, and 141)

The Neath Steel Sheet & Galvanizing Gompany,

LIMITED e
e NIATER
Passed the Lst day of February, 1950 i 7 MAR 1950 ;

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at the Registered Office, Neath, in the County

of Glamorgan, on the 1ist day of February, 1950, the following SPECIAL
RESOLUTIONS were duly passed :—

1. “That the provisions of the Company’s Memorandum of Association
as tc its objects be altered by adding after paragraph (n) of Clause 3
thereof the following new paragraph :—

(vn) To grant pensions or gratuities to any persens (including -
Directors and other officers) who may be or have been in
the employment or service in any capacity of the Company
or of any subsidiary company of the Company or of any
subsidiary company of any such subsidiary company or of
the predecessors in business of the Company or of any
such subsidiary or such sub-subsidiary company or the
relations, connections or dependants of any such persons.
To establish or support associations, institutions, clubs, funds
and trusts which may Dbe considered caiculated to benefit
any such persons or otherwise advance the interests of the
Company or of its Members.”

2. “That the Articles of Association of the Company be altered by
inserting therein immediately after Article 77, the following new

Article -— ¥
774. The Directors may and shall be deem IS T oD 25
TR
53

have had power to establish and maintain cure  the/iq
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establishment and mamntenance of any contributory or non-
contributory pension or superannuation fund or life assurance
scheme for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, benefits, or emolu-
ments to, any persons—

(i) who are or were at any time in the employment or service
of the Company or of any subsidiary company of the
Company or of any subsidiary company of any such
subsidiary company or of the predecessors in business of
the Company or of any such subsidiary or sub-subsidiary
company ;

(1) who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid; or

(iii) in whose welfare the Company or any such other company
as aforesaid is or has been at any time interested ;

and the wives, widows, families, connections or other dependants
of any such persons and to establish and support any associations,
institutions, clubs, funds or trusts calculated to be for the
benefit of any such persons as aforesaid or otherwise advance
the interests of the Company or of any such other company
as aforesaid or of any such person as aforesaid and to make
payments for or towards the insurance of ary such persons
as aforesaid, and to do any of the rmatters aforesaid either
alone or in conjunction with any such other company as aforesaid,
and the powers vested in the Directors by this Article shall be
in addition to and take effect notwithstanding any other pro-
visions in these Articles contained and shsll be deemed always
so to have been and so to have taken effect.”

3. “That the Articles of Association of the Company be altered by
adding after Article No. 66, the following mew Article, to be
numbered 664 :—

Presented to the Registrar of Companies

66a. Any person may be appointed, or re-appointed, 2
Director of the Company notwithstanding that at the time of
his appointment, or re-appointment, he has attained the age
of seventy, and no Director of the Company shall vacate, or
be required to vacate his office by reason or his attaining or
having attained the age of seventy. No special notice need be
given of any Resolution for the appointment, or re-appointment,
or approval of the appointment of a Director at any age, and
it shall not be necessary to give to the Members notice of the
age of any Director or person proposed to be appointed, or
re-appointed, as a Director.”

= T
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THE NEATH STEEL SHEFT AND BALVANIZING
GOMPANY, LIMITED.

(4s altered by Special Resolution passed on the 1st day of February,

@» 1950)

. ist. The Name of the Company is “THE NEATH
STEEL SHEET AND GALVANIZING COMPANY, Liy]

. 2nd. The Registered Office of the Company
situate in England.

3rd.  The Objects for which the Companiy is establish@sra=

(4) To carry on the trades or businesses of Metal Sheet
Rollers and Galvanizers; Manufacturers of Steel, Iron
and other Metals generally; Iron Masters; Mine and
Colliery Proprietors; Coke Manufacturers ; Miners,
Smelters, Tinplate Manufacturers, Iron and Brass
Founders, Merchants and Factors: Mechanical, Rail-
way, Marine, Gas, Water, Electrical, Sanitary, Civil
and General Engineers; Machine and Engineering
Tool Makers, Metal Workers, Metallurgists, Smiths,
Millwrights, Manufacturing and General Ironmongers;
Boiler Makers, and Steel Converters; in all their
respective branches, and to buy, sell, manufacture,
repair, convert, let on hire, and deal in machinery,
rolling stock, iron, steel metal implements, tools,
utensils, and conveniences of all kinds.

G

To search for, get, work, raise, make merchantable,
sell, and deal in iron, coal, ironstone, fire clay, bricks
and other metals, minerals, and substances.

(¢) To carry on any other business which may seem

to the Company capable of being conveniently carried

' on in connection with the above, or calculated directly

k- S or indirectly to enhance the value of or render profit-
s able any of the Company’s property or rights.

(D) To acquire and undertake the whole or any part 7
of the business, property, and Kabilities of any person vy
Or company carrying on any business which this Com-
pany is authorised to carry on, or possessed of propert
suitable for the purposes of this Company.

36326
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(F)

(c)

(u
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To enter into any arrangement for sharing profits,
union of interests, co-operation, joint adventure,
reciprocal concession, or otherwise, with any person or
Company carrying on or engaged in, or abeut to carry
on or engage in, any business or transaction which this
Company is authorised to carry on or engage in, or
any business or transaction capable of being conducted
so as directly or indirectly to benefit this Company;
and to take or otherwise acquire shares, and securities
of any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.

To sell the undertaking of the Company, or any
part thereof, for such consideration as the Company
may think fit, and in particular for shares, debentures
or securities of any other company having objects
altogether or in part similar to those of this Company.

To promote any other company for the purpose of
acquiring all or any of the property and habilities of
this Company, or for any other purpose which may
seem directly or indirectly calculated to benefit this
Company.

Generally, to purchase, take on lease or in exchange,
hire, or otherwise acquire any real and personal
property, and any rights or privileges which the Com-
pany may-think necessary or convenient for the pur-
pose of its business, and in particular any land,
buildings, easements, machinery, plant and stock-in-
trade. '

To invest and deal with th2 moneys of the Company
not immediately required, upon such securities and
in such manner as may from time to time be deter-
mined.

To lend money to such persons and on such terms as
may seem expedient and in particuiar to customers
and cthers having dealings with the Company, and to
guarantee the performance of contracts by any such
persons.

To Dborrow or raise money in such other manner as
the Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock, perpetual
or otherwise, charged upon all or any of the Com-
pany’s property, hoth present or future, including its
uncalled Capital.

To remunerate any person or company for services
rendered in placing, or assisting to place, any of the
Shares in the Company’s Capital, or any Debentures

* or other securities of the Company, or in or about the

promotion of the Company or the conduct of its
busir:css.

(v) To make, accept, endorse, execute and issue
promissory notes, bills of exchange, debentures and
other negotiable or transferable instruments.

.
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() 'Po sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with all
or any part of the property of the Company.

(NN) To grant pensions or gratuities to any persons
(including Directors and other officers) who may be or
have been in the employment or service in any capacity
of the Company or of any subsidiary company of the
Company or of any subsidiary company of any such
subsidiary company or of the predecessors in business
of the Company or of any such subsidiary or such sub-
subsidiary company or the relations, connections or
dependants of any such persons. To establish or
support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit
any <uch persons or otherwise advance the interests of
the Lompany or of its Members.

(©

=

To do all or any of the above things as principals,
agents, contractors, trustees, or otherwise, and by or
through trustees, agents, or otherwise, and either alone
or in conjunction with others.

(¢

~

To do all such other things as are incidental or con-
ducive to the attainment of the above objects.

=

To purchase or otherwise acquire any patents,
licences, concessions and the like, conferring any
exclusive or non-exclusi= . - limited right to use any
invention which may sec able of being used for
any of the purposes of the  .:pany, or the acquisition
of which may seem calculated directly or indirectly to
benefit this Company, and to use, exercise, develop, or
grant licences in respect of or otherwise turn to account
the property and rights so acquired.

(@

To enter into any arrangement with any authorities,
municipal, local or otherwise, that may seem conducive
N to the Company’s objects or any of them, and to obtain

@ from such authority any rights, privileges and con-
cessions which the Company may think it desirable to
obtain, and to carry out, exercise and comply with any
such arrangements, rights, privileges and concessinns.

Y
—_
=
g

(s) To construct, improve, meintain, work, manage,
carry out, or control any roads, ways, tramways, rail-
ways, branches or sidings, reservoirs, watercourses,
wharves, manufactories, warehouses, electric works,
shops, stores and other works and conveniences which
may seem calculated directly or indirectly to advance

. the Company’s interests, and contribute to, subsidise
e @ or otherwise assist or take part in the construction,
improvement, maintenance, working, management,
carrying out or control thereof.

To erect, construct, maintain and alter any buildings,
machinery, plant, works and things necessary or con-
venient for the purposes of the Company.

~
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(v) And it is hereby declared that the word “ Company ”
in this 3rd Clause, except where used in reference to
this Company, shall be deemed to include any partner-
ship or other body of persons, whether incorporated or %
not incorporated, and whether domiciled in the United
Kingdom or elsewhere.

4th.  The Liability of the Members is Limited.

5th. *The Capital of the Company is £30,000, divided into
300 Shares of £100 each; and the Company takes power on any
increase of Capital to issue, as part or as the whole of such increased
Capital, Ordinary, Preference, Guaranteed or Deferred Shares, or
Shares with such other rights, privileges or conditions attached
thereto as the General Meeting authorising such increase of Capital
may prescribe.

It is hereby certified that this ais a true cépy of the
Memorandup of Association as aitered by Special Resolution
passed on the 1lst day of Febpuary, 1950,

o T

CHATRMAI,

* Ry Special Resolution passed in the year 1921 the Capifal of the Company
was increased to £75,000, divided into 750 Shares of £100 each.
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& STEEL ACT 1949,

Notice of Stockholders' Representative.

The Registrar, .
Board of Trade, o "

Companies Registration Officej SRR AV

Bush House, :

South West Wing,

: IS Y]
Strand, ; im g ny
London WeCa2e Y mmesssniatiy »

B2
THE NEATH STERL SHUET & GATVANIZING CQ. LTD.

I, EDWVARD TRESOLDI GRANGER, F.C.A., Of
Peat, Marwick, Mitchell & Co., of Dowlais
Chambers, YWest Bute Street, Cardiff, HEREBY GIVE
WOTICE pursuant to paragrapin (3) of the Fifth
Schedule to the Iron & Steel Act 1949, thet I was -
appointed Stockholders! Representative for the

above Company on the thirld dzy of October 1950.

My address for the purposes of service
of notice or receirt of any communication will be

Dowlais Chambers, West Bute Street, Cardiff,

Dated this 10th day of October 1950.

L//Mw@w&w«\_x
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THE COMPANIES ACT, 1948, B

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION

- 0f

Passed 25th April, 1956,

AT an EXTRAORDINARY GENERAL MEETING of the above=-
named Company duly convened and held at 1 Chester Street
in the City of Westminster on Wednesday the 25th day of
April, 1956, the following Resolution was duly passed
as a SPECIAL 3ESQLUTION of the Company.

RESOLUTION.

THAT the Articles of Association of the Company be
altered in manner followings~

(a) by deleting Article 63 and substituting therefor
the following new Articlese

"63. 4 Director need not hold any shares to

qualify him for office but shall be entitled
to receive notice of and attend all General
Meetiugs of the Company,® '

(t) by deleting paragraph (E) of Article 67,

<;ig,

»(’~,/('{; P1dad 3

4 “Béerstary,”
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION
— OF — /
& STELL 56‘5#'7”
THE NEATH SHEEF-SFEEL AND
GALVANI/»IN-G COMPANY, LifRddaBTERED
-8 AUG 1857

At an EXTRAORDINARY GENERAL MELTIXG 0L the abov».
named Company duly convened and held at the offices of Messrs.
Howard Smith Thompson & Co., Chartered Accountants. Beautort
House, 96 Newhall Street, Birmingham 3, on Friday the 2nd day of
August, 1957, the following RESOLUTION was duly passed as a

APLCIAL RESOLUTION of the Company:—

RLESOLUTION.

That the provisions of the Memorandum of Associalion of -
the Company with respect to the objects of the Company be
amended by adding in the 3rd Clause immediately before
sub-clause (v) thereof the following mnew sub-clause to be
letlered (sa):—

“(aa)  As separaie and independent objects to guaran-
tee any obligation of any other company which is for the
time heing the Company’s Holding Company within the
meaning of the Companies Acl. 1948 and {o create any
morigage or charge to secure any obligalion of any such
olher company.” 4

>

&

DATED this eeens/  day of //’;}wﬂ{ 1957,

A

e P
Secretary;.

Uy ~..‘]-‘|.:r/n SRS
s
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‘ A7 THE COMPANIES ACT, 1948.

! THIE COMPANIES ACTS, 1862 {o 1890.

COMPANY LIMITED BY SUARLS.

o Memoranvuwm of Dssociation

— QF —

THE NEATH STEEL SHEET AND GALVANIZING

COMPANY, LIMITED. -

(ds altered by Special Resolutions passed on the 1st day of
February, 1856 and the 2nd day of Augusi, 1957, respeciicely.)

1st. The Name of the Company is “THE NEATH\STER
SHEET AND GALVANIZING COMPANY., LIMITEDB.” ¥

ond. The Registered Office of the Company will be si g
England.

5

3rd. The Objects for which the Company is estabiished are:—

(a) To carry on the trades or businesses of Metal Sheel
Rollers and Galvanizers; Manulacturers of Steel, Iron
and other Metals generally; Iron Masters; Mine and
Colliery Proprietors; Coke Manufacturers; Miners,
Smelters, Tinplate Manufacturers, Iron and Brass
Founders, Merchants and Factors; Mechanical, Rail-
way, Marine, Gas, Water, Electrical, Sanitary, Civil
and General Engineers; Machine and Engineering
Tool Makers, Metal Workers, Metallurgists, Smiths,
Millwrights, Manufarturing and General Trvormongers;
Boiler Makers, and Steel Convartive; i+ all their
respective branches, and fo liuy nufacture,

repair, convert, let on hire, =nd ¢ i rachinery,
rolling stock, iron, steel, ms':1 ivleweants tocls,
utensils, and conveniences of al. i .~

(8) To search for, get, work, raise, make. -.oiiniable, sell,
and deal in iron, coal, ironstone, fice nz; . Lid
other metals, minerals, and substances.

SEF 1955




(¢) To carry on any other business which may seem to the

Company capable of being conveniently carried on in
connection with the above, or calculated directly or
indirectly to enhance the value of or render profilable
any of the Company’s property or rights.

To acquire and undertake the whole or any part of the
husiness, property, and liabilities of any person or
company carrying on any business which this Company
is authorised to carry on, or possessed of property suit-
able for the purposes of this Company.

To enter into any arrangement for sharing profits,

union of interests, co-operation, joint adventure, recip-
rocal concession, or otherwise, with any person or Com-

pany carrying on or engaged in. or abcut to carry on
or engage in, any business or transaction which this

Company is authorised to carry on or engage in, or any

business or transaction capable of being conduected so as
direcily or indirectly to benefit this Company; and to
take or otherwise acquire shares, and securities of any
such company, and to seil, hold, re-issue, with or with-

out guarantee, or otiierwise deal with the same.

To sell the underiaking of the Company, or any part

thereof, for such consideration as the Company may
think fit, and in particular for shaves, debentures or
securilies of any other company having objects alto-

gether or in pari similur to those of this Company.

To promote any other company for the purpose of
acquiring ali cv any cf the property and liabilities of
this Company, or for any other purpose which may
seem directly ov indirecsly calculated to benefit this
Company.

(+enerally, to purchase, take on lease or in exchange,
hire, or otherwise acquire any real and personal
property, and any rights or privileges which the Com-
pany may think necessary or convenient for the pur-
pose of its business, and in particular any land, build-
ings, easements, machinery, plant and stock-in-trade.

To invest and deal with the moneys of the Company
not immediately required, upon such securities and in
such manner as may from time to time be determined.
To lend money to such persons and on such terms as
may seem expedient and in particular to customers
and others having dealings with the Company, and to
guarantee the pevformance of contracts by any such
persons.

©
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(¥) To borrow or raise money in such other manner as
the Company shall think fit, and in particular by the
issuc of Debentures or Debenture Stock, perpetual or
otherwise, charged upon all or any of the Company's
property, both present or future. including its uncalled
Capital.

(1)

To remunerate any person or company for services
rendered in placing, or assisting to place, any of the
Shares in the Company's Capital, or any Debentures
or other securities of the Company, or in or about Lhe
promotion of the Company or the conduct of ils
business.

(3) To make, accept, endorse, execute and issue promissory

()

notes, bills of exchange, debentures and other negoli-
able or transferable instruments.

To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to acount, or otherwise deal with all
or any part of the property of the Company.

(xN) To graut pensions or gratuities to any persons (includ-

(’)

@

ing Directors and other officers) who may be or have
heen in the employment or service in any capacity of
the Company or of any subsidiar+ company of the
Company or of any subsidiary company of any such
subsidiary company orv of the predecessors in business
of the Company or of any such subsidiary or such sub-
subsidiary company or the relations, connections or
dependants of any such persons. To establish or
support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit
any such persons or otherwise advance the interests of
the Company or of its Members.

To do all or any of the above things as principals,
agents, contractors, trustees, or otherwise, and by or
through trustees, agents, or ctherwise, and either alone
or in conjunction with others.

To do all such other things as are incidental or comn-
ducive to the attainment of the above objects.

To purchase or otherwise acquire any patents, licences,
concessions and the like, conferring any exclusive or
non-exclusive or limited right to use any invention
which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which
may seem calculated directly or indirectly to benefit
this Company, and to use, exercise, develop, or grant

e L



licences in respect of or otherwise turn to account the
property and rights so acquired.

(r) To enier into any arrangement wilh any authorities,
municipal, local or otherwise, that may seem conducive
te the Comyuny’s objects or any of them, and to obtain
from such authority any 10|)t~a privileges and con-
cessions which the Company may think it desirable to
obtain, and to carry out, exercise and comply with any
such arrangements, rights, privileges and concessions.

(s) To consiruct, improve, maintain, work, manage, carry
out, or control any roads, ways, tramways, railways,
branches or sidings, reservoirs, watercourses, wharves,
manufactories, warehouses, eleclric works, shops, stores
and other works and conveniences which may seem
calculated directly or indirvectly to advance the Com-
pany’s interests, and contribute to, subsidise or othei-
wise assist or take part in the construction. improve-
ment, maintenance, working, management, carrying
out or control thereof.

(t) To erect, construct, :naintain and alter any buildings,
vo chinery, plant, works and things necessary or con-
cricut for the purposes of the Company.

(aA) As separate and independent objects to yuarantee any
obligation of any other company whicl is for the time
being the Company’s Holding Company within the
meaning of the Companies Act, 1948 and to create any
mortgage or charge to secure any obligation of any
such other company.

(u) And it is hereby declared thal the word ‘‘Company”
in this 3rd Clause, excepl where used in reference to
this Company, shall be deemed to include any partner-
ship or other body of persons, whether incorporated or
not incorporated, and whether domiciled in the United
Kingdom or elsewhere.

§th. The Liability of the Members is Limited.

5th. *The Capital of the Company is £30,000, divided into 300
shares of £100 each; and the Company takes power on any increase
of Capital to issue, as part or as the whole of such increased Capital,
Ordinary, Preference, Guaranieed or Deferred Shaves, or Shares with
such other rights, privileges or conditions attached thereto as the
General Meeting authorising such increase of Capital may preseribe.

* By Special Resolution passed in the year 1921 the Capital of the Company was
increased to £75,000, divided into 750 Shares of £100 euch.
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& & We the sevoral persons whese names and  addresses are <ot

aeribed, ave desirons of bheing formed into o Company ia
pursuance of thi= Memorandum of Associaiion. and we
vegpeetively agree to take the number of ~Shaves i the

Capital of fie Company-sel ophosite our respective nanes:,

Nueher of Shares

RREDERIOK WARMER CARIL ;
@ Brenheuieg, Neath. : Uhyaee
Steel Mauafuetuees,
Y HERBERY EOCLES, !
Oak Villa, Briton Werry, X One
“Nteel Manutacturer, |}
i LEWTS TRNRTNS. i
d The S%Tﬂi;:——-“‘;‘i!nn Forrv, ¢ (e
. ’ Monufaciurer. )
) EDWARD TOSEPT GIBBINS, H
X : Giliuel: Touse, Neath, ! One
3 ) Chemical Manstacturer. |
TREDERICE . ARTHUT WIHITE, 1
' : Bansou “St., Leeds. ; One
- . Manufacturing Chemist. |}
) , : . TAMES FREDERIOR WIHITE. i
13, Blenhein: Terrace, Leeds, ! One
C Chennst, |
A ,
/ JOSEPH -STATNTS, }
7 14, Blenitein: "Yertace. heeds, h One
S ) Wine and -Spirit Merchant, |

&

Tated this I5th day of April. 1896,

Wimess to tite above signatares of Fredeviek Farmer Cavd. Herbiort Heeles
S . ¥

and Teewis Jenkins

) TW. R, DATIS,
{rvmavon,
Port Talhot,
Accountani.

Witness 0 the signature of Edward Joseph ibhine

TREDE. A, WHITE,

o . Tenson Ht..
@ % Tieeds,

Atanul’g Chemist,

T iiness io the signature of Fyederiei Arting Whiie
THOAMAR BENNETT STARFORD,
Wine Mevchant.

Witness to -the signatuves of James Frederick "White and Josepic Staines

* 1. A STAINES.

14 Blenheim Terrace,

Jeeeds.

‘ Wine .& 8pirit Morehant,
[ : N B - i ’
> : kN - .
' . .
\
.
' -
. .
, ———
y
)
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#3577 A 0 THE OMPANIER ACT, 1045,

——— !

COMPANY LINITED BY SHARES, {

SPECIAL RESOLUTION

THE NEATH STEEL SHEET AND o
GALVANISING COMPANY, LIMITED.

AL an EXTRAORDINARY GENERAL MERTING of the above-
named Company duly convened and held at The Grand Holel
Birmingham on Wednesday the 19th day of February 1958, the
following RESOLUTION was duly passed as a SPECIAL

RESOLYUTION of the Company:—

RESOLUTION.

That the Regulations contained in the pripte 'chmenl E
L
submitted to the Meeting and for the purpose (xkxﬂ?}entlm auonﬁr\& ‘g
signed by the Chairman thereof be and the same (11@?101@1)"

approved and adopted as the Articles of Assogation of Lhe ="

\ o
Company in substitution for and to the exclusiom~cr~ail tlxe

existing Articles of Assocation thereof.

DATED this /f(lay of M

2w

& ﬂ‘/ /Sec; ‘etary.

),‘L‘ S

ot e e R, il LA P L




, »pg’he /’ollqufing Articles of Association in substitution for the
b‘”"’s‘?g 'zl rticles of. Association of the Company were adopted
Y pgc/ml Resolution of the Compuny pussed on the i day
of Abrarry 1057 )
THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

NEW
rticles of Asgociation

— QF —

THE NIATH STEEL SHEET AWD -
GALVANISING COMPANY, LIMITED.

PRELIMINARY.

1. The Regulations in Table A in the First Schedule to the
Companies Act, % shall not apply to the Company.
2

2. Subject as hereinafter provided the Regulations con-
tained in Part I of Table A in the First Schedule to the
Companiss Act, 1348 (such Table being hereinafter calied
spable A and such Act being hereinafter referred to as ‘‘the
Act”’) shall apply to the Company but in case of any incon-
sistency between the provisions of Table A and those hereinafter
contained the latter shall prevail. Regulations 3, 11, 24, 32, 52,
53, 75, 77, 79, 85, 99, 134 and 136 of Part I of Table A shall not
apply to the Company. In lieu thereof and in addition to the
remaining Regulations ot Part I of Table A subject to the modi-
fications hereinafter expressed the following shall be the
Regulations of the Company.

PRIVATE COMPANY.

3. ‘The Company is intended to be and shall be a Private
Company within the meaning of the Act and accordingly Regu-
lations 2, 3, 4, 5 and 6 of Part II of Table A shall apply te the

Company.

CAPITAL.
4. The present capital of the Company is £75,000 divided
into 750 Ordinary Shares of £100 each.




SHARES.

5. All unissued shares shall be at the disposal of the Direc-
tors who may allot or otherwise dispose of them to such persons
at such times and generally upon such terms and conditions as
they think proper. The Directors may for valuable consideration
enter into any agreement giving to any person any call or right
of pre-emption in respect of or any option to take shares and
may (subject to the provisions of any Act of Parliament for the
time being in force) issue any shares as fully or partially paid up
as the consideration or part of the consideration for any property
acquired by or work done for the Company.

6. Subject to the provisious of Section 58 of the Act any
Preference Shares may with the sanction of an Ordinary Resolu-
tion be issued upon the terms that they are or at the option of
the Company are liable to be redeemed.

7. The Company shall have a first and paramecust lich on
every share for all moneys (whether presently payable or nc)
called or payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all shares
standing registered in the name of a single person for all moneys
presently payable by him or his estate to the Company but the
Directors may at any time declave any share to be wholly or in
part exempt from the provisions of this Regulation. The Com-
pany’s lien if any on a share shall extend to all dividends
payable thereon.

TRANSFER AND TRANSMISSION OF SHARES,

8. When an instrament of transfer purporting to have
been properly executed hy the transteror shall have been left at
the Office of the Company and the Company shall have ziven to
the person appearing by such document to be the transferor
hotice in manner prescribed by the regulations of the Company
of receipt of such instrument of transfer the Compary shall
(notwithstanding that such instrument be afterwards discovered
to be invalid or void) be entitled as against such last-meniioned
person to treat such instrument az a valid transfer and shall not
be liable to such person for any payment made or act done on
the footing of such instrument being valid beforc notice of any
invalidity therein. '

9. Subject to any other provisions of these presents a
person becoming entitled {o a share in consequence of the death
or bankruptcy of a Member shall be entitled to receive and may
give a discharg~ for all dividends and other moneys payable in

or



respect of the share which the Company may decide shall be
baid and may if the Company so decides receive notices of an
att(%llfl and vole at meetings of the Company but failing such
decl§10n on the part of the Company he shall not be entitled to
receive such notices or to altend or vote al such meetings or
save as aforesaid to any of the rights or privileges of a Member
until he shail have become a Member in respect of the share and
should he tail either to transter the :hare or tc elect to be regis-
tered as a Member in respect thereof within sixty days of being
required so to do by the Directors he shall in the case of shares
which are fully paid up be deemed to have elected to be
registered as a Member in respect thereof and may be registered
accordingly.

BORROWING OF MONEY.

10. The Directors may borrow or raise any money and
incur liabilities to bankers and others in any manner and for
any purpose authorised by the Memorandum of Association and
may for the purpose of securing any money horrowed or raised
by or on behalf of the Company or about so to be or any liabilities
incurred or intended or expected to be incurred or which may he
assumed by the Company or for any other purpose create and
issue mortgages debentures debenture stock or other securities
on all or any of the Company’s undertaking property and assets
(including unpaid calls and uncalled capital) either redeemable
or perpetual and either at par or at a premium or discount and
generally in such form and upon such terms in all respects as
they may think fit and may redeem and confract to redeem any
such securities either at par or at a premium.

11. No person lending money or giving credit to the Com-
pany shall be bound to enquire for what purpose it is required
or whether the loan is within the borrowing powers of the
Company.

12. The Directors may also issue or deposit any such
debentures or debenture stock by way of collateral or contingent
security for the payment of any debt or the discharge of any
liability of the Company.

PROCEEDINGS AT GENERAL MEETINGS.

13. All business shall be deemed special that is transacted
at an Extraordinary General Meeting and all that is iransacted
at an Annual General Meeting with the exception of sanctioning
a dividend the consideration of the accounts balance sheets

o
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and the ordinary report of the Direclors and Auditors the elec-
tion of Directors aud other oflicers in . e place of those retiring
by rotation or stherwise and the fixing of the remuneration of
the Divectors and the remuneration or manner of remuneration
of the Auditors ail the report of the Directors shall be deemed
notice of any special business mentioned or referred to therein,

14. TFor the purposes of Regulation 58 of Part I of Table A
and Regulation 4 of Part 1T of Table A a corporation represented
by proxy under Regulation 63 of Part I of Table A or by a repre-
sentative under Regulation 74 of Part I of Table A shall be
deemed to be personally present.

15.  Any person present in person and cntiiled to vote may
demand a poll and Regulation 58 of Parl I of Table A shall be
modified accordingly. The words “or not carried by a particular
majority” shall be inserted after the words “‘or lost’” in the saidl
Regulation 58.

DIRECTORS.

16. TUntil otherwise determined by the Company in General
Meeting the number of Directors including Managing Directors
shall not be less than two.

17. The present Directors of the Company are:—
Goty—T+M-Bevan;—-EsRe—Thomas;—Jvknlt—Beven;—SvI—Burman;
—Ava—Ga':l-bethson;—%».M o6 —and—fe5 - Vaughans

Tatow Sliewy by fHegan, Eeltrane Retgnlus Thonon Tl Jtasy

ﬁ‘/‘/-"—'l (&2 1’2/4:»\. Sften frevioan flun g, AT 'f"-q'f" ettt a
QMJ‘, (-

el R TEoao  waer AE00Ael . o ST ana . Vol
all of whom shall be deemed to Lave béen nominated Dy the

Parent Company under the provisions of Article 18 hereof.

18. So long as any limited company (herein referred to as
“the Parent Company’’) or the directors officers or nominees of
the Parent Compauy shall hold not less than three-fourths of
the shaves of the Company for the time being issued the Parent
Company shall have the right of nominating Directors of the
Company and shall be entitled from time to time to remove any
nominee of theirs from the Board and to fill any vacancy therein
which may arise from any cause. Any Directors from time to
time nominated by the Pavent Company shall not during the
period aforesaid be liable to retirement by rotation but subject
to Regulation 23 Lereof shall hold office until removed by the
Parent Company uuder the powers herein contained.

19, No share qualification is necessary for a Director.

\
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20. A person shall be capable of heing appointed or
re-appointed a Director of {he Company nolwithstanding thai
he shall have attained (e age of 70 at or prior to the date of
such appointment or re-appointment and no Direclor shall
vacate his office by reason of his having atlained the age of 7¢
Or any other age.

21. Sub-clause (2) of Regulation 84 of Part 1 of Table A
shall be deleted and the following sub-clause shall be substituted
therefor namely:—

“(2) A Director shall not vote in respect of any contract
or arrangement in which he is interested and if he
shall do so his vote shall not be counted nor shall
he be counted in the juorum present at the meeting
but neither of these prohibitions shall apply to:—

(a) any arrangement for giving aLy Dircclor any
securily or indemnily in respect of money lent
by him to or obligations undertaken by him
for the benefit of the Company; or

(b) any ari:gement for the giving by the Com-
pany of any security to a third party in respect
of a debt ¢ obligation of the Company for
which the Director himself has assume.: res-
ponsibility in whole or in part unier a
guarantee or indemnity or by the dencsit of a
security; or

(c) any contract by a Dirs cior to subseribe for or

' underwrite shares or debentures of the Com-
pany; or

(d) any contract or arrangement with any other
company in which he is interested if that other
company be a holding or subsidiary company
of the Company or any other subsidiary of the
Company’s holding company or a company in
which the Director is interested solely or
mainly as an officer of the Comj:any or as a
holder of shares or other securities only; or

(e) any arrangement or resolution relating to any
fund or scheme for providing gratuities pen-
sions or allowances for the benefit of employees
of the cempany in which he is interested pur-
suant to Regulation 87 of Part I of Table A”

and these prohibiticns may ab any time be suspended or relaxed
to any extent and either generally or in respect of any particular

Iy
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contract arrangement or transaction by the Company in General
Meeting.

92. Regulation 86 of Part 1 of Table A shall be varied by
the omission of the following words at the end of that Regula-
tion:— ‘‘and every Director present at any meeling of
Directors or Committee of Directors st.l sign his name in a
book for that purpose.” ‘

93. The office of Director (including that of Managing
Director unless the couditions of his appointment otherwise
provide) shall be vacated:—

(a) If he becomes bankrupt or compounds with his
creditors.
{(b) If he becomes of nnsound mind.

(c) It he shall resign his office excent in the case of a
Director who by the terms of his appointment or of
any agreement with the Company is not entitled to
resign.

(d) If he is removed from office under the provisions of
Regulation 96 of Part T of Table A.

(e) If he becomes prohibited from being a Director by
reason ¢f any order made under Section 188 of the
Act.

94. Any determination of the appointment of a Managing
Director by virtue of the provisions ot Regulation 107 of Part I
of Table A shall be without prejudice to any claim he may have
to compensation or damages in respect of the termination of his
appointment thereby.

95. The Directors shall have power to designate any
employee of the Company us a Departmental Director or a
Director of any branch of the Company’s business or a Director
with any other distinctive {itle for such period at such
remunevation with such powers and discretions and in all
respects on such terms as they may think fit and no such
employee shall be thereby constituted a Director of the

Company.

PROCEEDINGS OF DIRECTORS.

26. No act maiter ov thing within the power of the Com-
pany in General Meeting done by the Directors or done by any
Director or Committee and adopted by the Directors which shall
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&ttel'\yai'cis receive the express or implied consent of the Com-
Pany in General Meeting shall be afterwards impeached on any
ground whatever,

27 The Directors may determine the mode and regulation
0? their own proceedings und appoint their own Chairman and
give him such powers as they think fit and determine the
quorum for meetings of the Directors and unless so determined

at any other numbe; (he Gquorum for meeiings of Directors shall
be two.

23. 1If any Director being willing shall be called upon o
perform extra services or tn mako any special exertions in going
or residing abroad or otherwise for any of the purpeses of the
Company the Directors may remunerate the Director so doing
either by a fixed sum or by a percentage of profits or otherwise
as may be determined by the Dire “ors anv such remuueration
may be either m addiion to or in substitution for his shave in
the remuneration of the Direclors.

DIVIDENDS.

29.  Any dividend or bonus may be paid or satisfied either
wholly or partially in debentures or bonds of the Company or in
shares of the Company credited as fully or partially paid up and
may be declarec so as to be payable only at son:e future daie or
on the happening uf some event either fixed or contingent in any
respect and if at a future date either with or without interest
being payable thereen in the meantime,

NQOTICES.

30. A Member who shall not be described in the Register
as having an address within the United Kingdom and shall not
have supplied an address within th_e United Kingdom for the
giving of notices to him pursuant to Regulation 131 of Part T of
Table A shall not be entitled to receive any notices from the
Company.

31. In Regulation 131 of Part T of Table A the words ““in
the case of a notice of u mecting” and all the words after the
words “‘the letier containing the same is posted’ shall be
omitted therefrom.

32. In Regulation 132 of Part I of Table A the words “and
no holder other than the first-named as aloresaid shall bLe

7




entitled to receive any notice from the Company’’ shall be added
2} the end thereof.

38 Subject to the remaining provisions of the Regulations
Ior the time being of the Company notice of every General
Meeting shiatl be given in any manner hereby authorised to every
Member of the Company every persou becoming entitled o a
share in consequence of the death or bankruptey of a Member
entitled at his death or bankruptey to receive such notices and
the Audicors for ihe time being of the Company. No other
persen shall be e. sitled to receive notices of General Meetings.

WINDING UP.

" 34. In Regulation 135 o1 Pa:t I of Table A the words ‘“with
the like sanction” shall be inserten immediately before the
words “determine how such division’’ and the word “Members’’
shall be substituted for the word ‘‘Contributories’’

INDEMNI™Y.

36. The Directors Managing Directors Audifors Secretary
and other officers for the time being of the Company and the
Trustees (if any) for the time being acting in relation to any of
the affairs of the Company and their respective executors or
administi..: 1s shall be indemnified and secured harmless out
of the assets of the Company from and against any liability
incurred by them to tie cxtent permitted by the Statufes.

This is a print of fae new Articles of Asscciation of the
Compuany which were by Special IKesolution of the Company
duly passed on thy 77 day of Fedrewry,  195%dopted
as the Art.eles of Bxsocie..on of the Company in liew of and 1o
the exclusion uf the Articles of Association then existing.

\ « aM—.

A Y
Chairman of the Meeting.

Y .
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TO THE REGISTRAR OF COMPANIES.

THE NEATH STSEL SHEET AUD GALVANISING COMPANY  LIMITED

hereby gives you motice in accordance with Section 62 of the Companies Act, 1948,

that by a Resolution of the Company passed on the: 20th-July

ce,
Shares of £1 each.

1959 ~each of the 6,000 Ordinary Shares of £100 in the
pital of the Commnany was sub-divided into 100 Ordinary

-
P e

(Signature) - ‘./\'/’,/“,/
- é,’ Vs
&
(State whether Dirvector or Secretary) Secretary
A
Dated the Lizpitn Lo w2 day of ) // 1959
e g s

&TOTE.—This margin is ggserved for binding, and must not be written ncr(%.s.
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The Companies Act 1948. /

COMPANY LIMITED BY SIIARES.

Regolutions

OF

The Neath Steel Sheet and Galvanizing
Company, Limited.

; A1 an Extraonpixany GENErat MEeETiNG of the above-named

Company, duly convened, and held at the Registered Office of
The Briton Ferry Stecl Company Limited, Briton Ferry, Neath,
Glamorganshire, on Monday, the 20th day of July 1959, the
following ResoLurions were duly passed as ORDINARY RESOLUTIONS
of the Company : —

RESOLUTIONS,
1. That the capital of the Company be increased to £600,000
by the creation of 5,250 additional Ordinary Shares of
£100 cach.

2. That upon the recommendation of the Directors it is
desirable to capitalise the sum of £525,000, being part of
the sum standing to the credit of the Capital Reserve of«"™.

,

N
% the Company and accordingly that such sum be set freg>,) h
' i for distribution mmong the existing holders of Ordinaf 4 \
Shares in the capital of the Company in proportion‘fg”ﬂ IR
: )

: ‘ B respective holdings thereof on condition that
not paid in cash but in paying up in fu
Ordinary Shares of £100 each to be all&tth, )
fully paid up to and amongst the holders-Rf the eXisting
Ordinary Shares or as such holders shall respediively direg
in proportion as nearly as circumstances per \
: number of Ordinary Shares now held by such ers
: respectively, such new Ordinary Shares to rank for
dividend as from the 2nd day of August 1959 and
: otherwise to rank pari passu in all respects with the
: existing Ordinary Shares in the capital of the Company.

Ko Same hel \
G 5.8 /
atredit@l as g

] P 8. That contingently on the issue and allotment of the shares

. referred to in Resolution 2 above, each of the 6,000
Ordinary Shares of £100 each in the capital of the
Company be subdivided into 100 Ordinary Shares of $1 e b

each.

Datep this 29 day of S~g—?®  1059. ; <6 Llin 950
e P 17 O—T

5

- N Yo
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No. of Company =72 " Mok

;. Notice must be sent to the I

<. 1.2, Stamp Act, 1891, as amended by

«i:hin 13 day

Form 10.
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THE COMPANIES A
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Notice of Increase in Nominal Capital,
Pursuant to Section 63.
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‘mpany | 7 IEATH STEEL SHEET AND GALVANISTNG COMPAIFSC

- et LD

egistrar within 15 days from the date of the passing of the

the Tncrense hias been authorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to

S. 39 of the Iinance Act, 1920. If not so filed

s of the pussing of the Resolution, interest on the duty at the-rare of 5% per

..m vill be charged by virtue of 8. 5 of the Revenuz Act, 1903,
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TO THE REGISTRAR OF COMPANIES.

TH FEATH STHEL SHEET AND GALVAWISING COHPANY,

- : _Limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a)n Ordinary

Resolution of the Company dated the 20th day of

July , 1959 the nominal Capital of the Company has been

increased by the addition thereto of the sum of £ 525,000

beyond the Registered Capital of & 75,000 — e

The additional Capital is divided as follows:—
Number of Shares Class of Shares Nominal amount
of each share

5,250 Ordinary £100

The Conditions (b) subject to which the new Shares have been or are to be issued are
as follows :—

Ranking for dividend as from the 2nd August 1959 and

otherwise vari passu in all respects with the existing Ordinary

Shares in the capital of the Company é

' Jpid st Sy

(State uﬂt%lz/ ctor

Signature . . 7,
“Birecior om Becretary)

s Secretary

! <, b

Dated the e 'f//»'//’/ yZ4 day of 7 A/ 19_59
%

(a) “ Ordinary,” “ Extraordinary,” or “Special.”
(b) e.g., voting rights, dividend rights, winding up rights, ete.
(If any of the new Shares are Preference Shares state whether ihey are redeemable or not.)




of Certificate.

HE VEATH STEEL SHERT AND GALVANISING COMPA

)
Act, 1891, (Nore.—The Stamp Duty on an increase of Nominal Caplhc_ Y

r

!s. 5, Revenue Act, 1903).
NoTe.—Attention is drawn to Section 63 of the Companies Act, 1948, relative

;0 the filing of a Notice of Increase and a printed copy of the Resolution authorising

she Increase.

PUBLISHED AND SOLD BY

WATERLOW & SONS LIMITED,
LAW ALD COMPANIES STATIONERS AND REGISTRATION AGENTS, . -
85 & 86, Loxpon WaLL, Loxpoy, E.C.2; L0
49, PARLIAMENT StrEET, WESIMINSTER, S.W.1; 107, Parg LANE,‘f !
71, Coraiore Row, BrrMingEAN, 3; 109, TEe HEADRONW, .!JEED’S, 1;
12 & 14, BrowN STREET, MANCHESTER,

Pinsent & COay . .. ...

4

4, Bennetts Hill, Birmingham, 2. | [




The NOMINAL CAPITAL of

THz NEATH-STEEL SH:E&T AND GALVANISING CO:IPANY,

Limited
has by a Resolution of the Company dated___ 20th July 1959
been increased by the addition thereto of the sum of £ 525,000 .., divided into
‘,-A_i@,'s_qw__._, _.sharesof £ 100 each beyond the Registered Capital of
_____5:5,0_00 : '
6
Signature % S
L
State whether Director or Secretary Secretary
Date . /:,// poler 4 day ?f:f_.,,_,,__ /f/ [/;x; 19 59
.

)

is margin is reserve

NOTE—Th

inding, and must not be written across.
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BRITISH STEEL CORPORATION /

i :*.»‘; N i.
\ i <1/

R

AT a MEETING of BRITISH STESL CorroratioN, duly convened, and
held at 33 Grosvenor Place, London, $.W.1, on 25th March , 1971,
the following RESoLUTION was duly passed pursuant to the power
conferred on British Steel Corporation by 'pa‘ragx'a‘ph 3 of the Ninth
Schedule to the Iron & Steel Act 1949 (as revived by the Iron and
Stecl Act 1967) :—

RESOLVED :

That the Regulations contained in the printed document
produced to the Meeting (for the purpose of identification signed
by the Chairman of the Meeting) be the Articles of Association
of each of the companies listed in the printed schedule (produced
and signed as aforesaid) in substitution for and to the exelusion
ol all existing Articles of Association of each of the said companies.

SCHEDULE

Appleby-Frodingham Steel Company Limited.
Barrow Steel Works Limited.

British Coated Sheets Limited.

British Steel Corporation (Holdings) Limited.
British Steel and Tube Limited.

The British Structural Steel Company Limited.
Burnell and Co., Limited.

Castle Brick Co. Limited.

*The Clyde Alloy Steel Company Limited.
Cochranes (Middleshro') Foundry Limited.
*Colvilles Limited.
*Colville Constructional and Engincering Company Limited.
Consetit Iron Company Limited.

Davis & Lloyd (1955) Limited.

Distington Engineering Company Limited.

Dorman Long (Bridge & Engineering) Limited.

Dorman Long (Chemiculs) Limited.

Dorman Long (Engineering Holdings) Limited.

Dorm:an Long (Steel) Limited.

Bnglish Steel Corporvation Limited.

English Stecl Castings Corporation Limited.

English Steel Forge and Engincering Corporation Limited.
English Steel Rolling Mills Corporation Limited.
English Steel Spring Corporation Limited.
English Steel Tool Corporation Limited.

The Export Agency Company Limited.
Extended Surface Tube Company Limited.
Godins ¢ The Rollers of Steel Sections ” Limited,




. (. Jones & Company Limited.
*Phe Lanarkshire Steel Company Limited.

Lancashire ond Corby Steel Aannfacturing Company Limited.

The Lancashire Steel Corporation Limited.
Laneashire Steel Manufacturing Company Limited.
"The Lancashire Wire Company Limited.

Richard Lees Limited.

MeCall & Company (Shefiield), Limited.

MeCalls Maenlloy, Limited.

Modern Hardmetals Limited.

Monks, Hall & Company Limited.

The Neath Steel Sheet and Galvanizing Company Limited.
Phe Oxfordshive Tronstone Company, Limited.
The Park Gate Tron and Steel Company Limited.
The Pearson and Knowles Engincering Company Limited.
Penfold Industries Limited.

Tylands-Whitecross Limited.

Samuel Fox & Company Limited.

Shelton Iron & Steel Limited.

Stanton and Staveley, Limited.

Steel Peech & Tozer Limited.

The Steel Compuny of Wales Limited.
*Btewarts and Lloyds, Limited.

Stewarts and Lloyds Construction Limited.
Stewarts and Lloyds Plastics Limited.

Stewarts and Lloyds (U.8.A.) Limited.

Taylor Bros. & Co., Limited.

"Peesside Bridge & Engineering Limited.

‘Richard Thomas & Baldwins Limited.

Ttichard Thomas & Baldwins (Sales) Limited.
Tubewrights Limited.

The Unit Inspeetion Company Limited.

The Unit Superheater and Pipe Company Limited.
United Coke and Chemicals Company, Limited.
The United Kingdom Ferro-Manganese Company Limited.
The United Steel Companies Limited.

United Steel Strnctural Company Limited.

The Vietaulic Commpany Limited.

Wellington Tube Works Limited.

Whitecross Company Limited.

Whitehead Hill & Compaiy Limited.

The Whitehead Tron and Steel Company Limited.
William Robertson Limited.

Workington Tron and Steel Company Limited.

*Denotes a company incorporated in Scotland.

The Solicitors’ Law Sationery §

. Limited, Oyez House, Breams Buillings, Tondon EC4P 4BU

€022662-69046
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Fhe Compeanies Aets 1948 1o 1967

COMPANY LIMITED BY SHARES

Articles of Bgsociation

or
THE NEATH STEEL SEEET AND GALVANIZING COMPANY

LIMITED

PRELIMINARY.

1. The regulations in Table B in the Schedule to the Joint Stock
Companies Act 1856 or in Table A in the Tirst Schedule to the
Companies Act 1862, 1908, 1929 or 1948 shall not apply to the
Company. :

2, In these regulations—
“the Avt ”? means the Companies Act 1848,
¢ the seal ” means the common seal of the Company.
“ Seeretary ” means any person appoiuted to perform the
duties of the Secretury of the Company.
“ the United Kingdom ** means Great Britain and Northern
Ireland.

“ the Corporation ” means British Steel Corporation estab-
lished by the Iron and Steel Act 1967.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
photography and other modes of representing or reproducing words in
a visible form. TUnless the context otherwise requires, words or
expressions contained in these regulations shall bear the same meaning
as in the Act or any statutory modification thereof in force at the date
at which these regulations become binding on the Company.
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SITARE CAPITAL AND VARIATION OF RIGIITS.

3. Withount prejudice to any special rights previously conferred
on the holders of any existing shives or elass of shares, any share in
the Company may he issued with such preferred, delerred or other
special vights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

4. I at any time the share capital is divided into different
classes of shaves, the vights attached to any elass (uule. - otherwise
provided Ly the terms of issue of the shares of that class) may, whether
or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shaves ol that
class, or with the sanction of an Extracrdinary Resolution passed afb
a separate General Meeting of the holders of the sharves of the class.
To every such separate General Mceting the provisions of these
regulations relating to General Meeting shall apply, but so that the
necessary quorum shalf be oue person at least holding or representing
by proxy one-third of the issued shaves of the class and that any holder
of shares of the class present in person or by proxy may demand a poll.

5. Lxecept as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial intevest in any share or any interest in any fractional part of
a share or (except only as by these vegulations or by law otherwise
provided) any other rights in respeet of any share except an absolute
right to the entirety thereol in the registered holder.

6. Tivery person whose nawe is catered as o member in the
register of members shall be entitled without payment to receive
within fwo months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide) one
certificate for all his shaves or several certificates each for one or more
of his shares. Every certificate shall be under the seal and shall
specify the sharves to whieh if relates and the amount paid up thereon.
Provided that in respect of a share or sharves held jointly by several
persons the Company shall not be bound to issue more than one
certiiicate, and delivery shail be sufficient delivery to all such holders.

7. If a share certificate be detaced, lost ov destroyed, it may be
renewed on such terms (if any) as o evidence and indeninity and the
payment of ont-of-pocket expenses of the Company of investigating
evidence as the Divectors think fit.
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SUARDS.

8. All unissued shares shall be at the disposal of the Dircetors
and they may allot and grant options over or otherwise dispose of them
to such persons as at such times and in sueh manner as they may think
fit.

CALLS OX SIARES.

9. The Directors may from time to time malke calls npon the
members in respect of any moueys unpaid on their sharves (whether on
account of the nominal value of the shares or by way of premium) and
not by the eonditions of allotment thercof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed
for the payment of the last preceding call, and each member shall
(subject to receiving at least fourteen days’ notice specifying the time
ov tinies and place of payment) pay to the Company ab the tiine or
times and place 5o specified the amount ealled on his shares. A call
may be revoked or postponed as the Directors may determine.

10. A call shall be deemed to have been made at the time when
the resolution of the Directors anthorising the eall was passed and may
be required to be paid by instalments.

TRANSFER O SHARES.

11.  Subject to such of the restrictions of these regulations as may
be applicable, any member may transfer all or any of his shares by
instrument in writing in any usual or common form or any other form
which the Directors may approve. The transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

12, The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for more

than thirty days in any year.

TRANBMISSION Of SIIARES.

13. 1In case of the death of a member the swrvivor or survivors
where the deceased was a joint holdev, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his interest
in the shares; but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respect of any share
which had been jointly held hy him with other persons.
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14, Any person becoming entitled to a share in consequence of
the deadh or bankruptey of o member may, upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be
vegistered himsell as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the Dirvectors
shall, in either case, have the same vight to decline or suspend registra-
tion as they would have had in the case of a transfer of the share by
that member before his death or bankruptey, as the case may be.

15. 1f the persoit so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company & notice in writing
signed by him stating that he so elects. If he shall elect to have
another person vegistered he shall testify his election by executing to
thet person a transfer of the share. All the limitations, restrictions
and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptey of
the member had not occred and the notice or transfer were a trausfer
signed by that member.

16. A person becoming entitled to a share by reason of the
death or bankruptey of the holder shall be entitled to the same dividends
and other advantages to which he would be cutitled if he were the
registered holder of the share, except that he shall nof, before being
registered as a member in respect of the shave, be entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the Company : Provided always that the Directors may
at any time give notice requiring any such pevson to elect either to be
registered himself or to transfer the share, and if the notice is not
complied with within nivety days the Directors may thereafter with-
hold payment of all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice have heen
complied with.

CONVERSIOX OF SHARES INTO STOCK.

17. The Company may by Ordinary Resolution convert any
paid-up shaves into stock, and reconvert any stock into paid-up shares
of any denomination.

18. The nolders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations,
as and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
circumstances admit ; and the Directors may from time to time fix
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the minimwm amount of stock transferable but so that sueh minimuin
shall not exceed the nominal amount of the shares from which the
stock arose.

19.  The holders of the stock shall, according to the amount of
stock held by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock avose, but no
such privilege or advantage (except participation in the dividends
and. profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, il existing in shares,
have conferred that privilege or advantage.

290. Such of the vegnlations of the Company as are applicable to
paid-up shares shall apply to stock, and the words ¢ share” and
¢ shareholder » therein shall include “ stock ” and ¢ stockbolder.”

ALTERATION OF CAPITATL.
21. The Company may frown time to time by Ordinary Resolution
inerease the shave capital by such sum, to be divided into shares of
such amount, as the resolution shall preseribe.

22, The Company may by Ordinary Resolution—

(&) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shaves;

(B) sub-divide its existing shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum of
Association subject, nevertheless, to the provisions of
section 61 (1) (d) of the Aet;

(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken
by any person,

23. The Company wmay by Special Resolution reduce its share
capital, any capital redemption reserve fund or any shave premium
account in any manner and with, and subject to, any incident autho-
rised, and consent required, by law.

GENERAL MEETINGS.

24. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in that
year and shall specify the meeting »3 such in the notices ecalling it ;
and not more than difteen months shall elapse between the date of
one Annual General Mecting of the Company and that of the next.

GO045
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Company holds jts first Annual General

Provided that so long as the
Meeting within eighteen months of its imcorporation, it need not hold

it in the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place as the
Direc ors shall appoint.

25, All General Meetings, other than Annual General Meetings,

shall He called Extroordinary General Meetings.

96. The Directors may, whenever ihey think fit, convene an
Extraovdinary General Meeting, and Txtraordinury Gener:l Meetings
shall also be convened on such req i:ition or, in deraalt, ney be
convened by such requisitionists, as provided by seetion 132 of the
Act. If atany time there are nof within the United Kingdom sufficicnt
Directors capable of acting to form a quorum, aly Director or any two
members of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in ~which
meetings may be convened by the Directors.

NXOTICE OF GENERAL MEETINGS.

97.  An Annual General Meeting and a meeting called for the
passing of a Special Resolation shall be called by twenty-one days’
notice in writing at the least, and a mecting of the Company other than
an Annual General Meeting or a meeting for the passing of a Special
Resolution shall be ealled by fourteen days’ notice in writing at the
least. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in case of
special business, the general nature of that business, and shall be given,
in manner heveinafter mentioned or in such other manner, if any,
as may be preseribed by the Company in General Meeting to such
persons as are, under the regulations of the Company, entitled to
receive such notices from the Company : Provided that a meeting
of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this regulation. be deemed to have been
duly called if it is so agreed—

(4) in the case of a meeting called as the Annual General
Meeting, by all the members entitled to attend and vote
thereat ; and

(B) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at
the meeting, being a najority together holding not
less than 95 per cent. in nominal value of the shares
giving that right.
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28. The aecidental omission to give notice of a meeting to, or
the nou-receipt of notice ol a meeting by, any person eititled to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

29.  All husiitess shall be deemed special that is transacted at
an Bxtraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Dircctors and Aunditors, the election of Directors in the place of
those retiring and the appointment of, and the fixing of the remunera-
tion of, the Auditors.

30. No business shall be transacted ot any General Meeting
unless a gquorum of members is present at the time when the meeting
eds to business ; save as herein otherwise provided, three members

proce:
If. there shall be one

present in person or by proxy shall be a quorum.
member only that member shall be a quorum.

31, 1f within half an howr from the time appointed for the
ting, if convened upon the

meeting a quormn is not present, the nwee
ofher case it shall

vequisition of members, shall be dissolved ; in any
stand adjomrned to the same day in the next week, at the same time
and place er to such other day and at such other tine and place as the
Divectors may determine, and if at the adjonrned meeting a quorum is
not present within halt an hour from the time appointed for the
mecting, the members present shall be a quorui.

32. The Chaivman, if any, of the Board of DNirectors shall preside
as Chairman at every General Meeoting of the Company or if there is
no such Chairmuan, ov if he shall not be present within fifteen minutes
alter the time appointed for the holding of the meeting ov is unwilling
to act the Directors present shall cleet one of their number to be

Chairman of the meeting.

33. If ab any meeting no Director is willing to act as Chairman
or if no Director is present within fifteen minutes after the time
appointed for holding the meeting, the members present shall choose
one of their nwmber to be Chairinan of the meeting.

24, The Chaivman may, with the consent of any meeting at which
a quorum is present (and shall it so diveeted by the meeting), adjourn
the mecting from time to time and from place to place, but no business
shall he transacted at any adjourned neeting other than the business
left unfinished at the meeting from which the adjonrnment took place.

When a meeting is adjourned for $hirty days or more, notice of the
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adjomrned mecting shall be given as in the ease of an original meeting.
Save as aforesaid it shall not be neeessary to give any notice of an
adjournment or of the business te be transacted at an adjourncd

mecting.

35, At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the deelaration of the result of the show of hands) demanded :—

(A) by the Chairman; ov

(8) by at least three members present in person or by proxy;

or

(¢) by any member or members present in person or by
proxy and representing not less than one-tenth of the
total voting rights of all the members having the right
to vote at the meeting ; ov

(p) by s member or members holding shares in the Company
conferring a rizht to vote at the meeting being shares on
which an aggregate sum has heen paid up equal to not
less than one-tenth of (he total sum paid up on all the
shares conferring that right.

Tnless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proot of the number or
proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may he withdrawn.

36, Ixceptasprovidedin regnlation 38, if a pollis duly demanded
it shall be taken in sueh manner as the Chairman directs, and thc
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded. )

37. 1In the case of an equality of votes, whether on o show of
hands or an a poll, the Chairman of the meeting at whick the show
of hands talkes place or at which the poll is demanded, shall be entitled
to a second or casting vote, '

38. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith, A poll demanded
on any other guestion shall be taken at such time as the Chairman of
the meeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking
of the pell.
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VOTES O MEMBERS.
39. Subject to any riebte or vestrictions for the time heing
attached to any class vr classes of shares, on a show of hands every

member present in person shall have one vote, and on a poll every
member shall have one vote for each share of which he is the holder.

BODIES CORPORATE ACTING BY REPRESENTATIVES
AT MEETINGS.

40.  Any body corporate which is a member of the Company
may by resolution of its directors or other governing hody authorise
such person as it thinks fit to act as its vepresentative at any meeting
of the Company or of any class of members of the Company, and the
person so authorised shall be entitled to exercise the same powers on
behaltf of the body corporate which he represents as that body corporate
could excreise if it were an individual member of the Company.

DIRECTORS,
41.  Unless and until otherwise determined by the Corporation
the Directors shall not be less than {wo nor more than nine in
nomber.

42, The remuneration (if any) of the Directors shall from time
to time be determined by the Corporation. Such remuneration shall
be deemed to accrue from day to day. The Directors may also be
paid all travelling, hotel and other expenses properly incurred by them
in attending and retwrning from meetings of the Direetors or any
committee of the Directors or General Meetings of the Company or in
connection with the business of the Company.

43. The sharcholding qualification for Directors may be fixed
by the Company in General Meeting, and unless and until so fixed
no qualification shall be required.

44, A Director of the Company may be or become a director
or other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may be interested as
sharcholder or otherwise, and no such Director shall be accountable
to the Company for any remunerafion or other benefits received by
him as a divector or officer of, or from his interess in, such other
company unless the Company otherwise direct.

BORROWING POWERS,
45. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its wndertaking, property
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and unealled capital, or any part thereof, and to issue debentures,
debenture stock and other securities, whether ontright or as security
for any debt, Hability or obligation of the Company or of any third
parky.

POWERS AND DUTIES OF DIRECTORS.

46, The business of the Company shall be managed by the
Divectors who may pay all expeuses incurred in promoting and
registering the Company, and may exercise all sueh powers of the
Company as are not, by the Act or by these regulations, required to
be exercised by the Company in General Jeeting, subjeet, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Corporation; but no
regulation so made by the Corporation shall invalidate any prior
act of the Divectors which would have been valid if that regnlation
had not been made.

47, The Directors may from time to time and ut any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated divectly or indireetly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, anthorities and discretions (not exceeding
those vested in or exercisable by the Directors under these regulations)
and for such period and subject to such conditions as they may think
fit, and any such power of aftorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Direetors may think it and may also authorise any
such aftorney to delegate all or any of the powers, authorities and
discretions vested in him.

48, (1) A Director who is in any way, whether directly
indirectly, interested in a contract or proposed contract with - o
Company shall declare the nature of his interest at a meeting or the
PDivectors in accordance with section 199 of the Act.

{2) A\ Direetor shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his vote
shall not be counted, nor shall he be counted in the quorum present
at the meeting, but neither of these prohibitions shall apply to—

(o) any arrangement for giving any Director any sceurity

or indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of the
Company ; or
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(1) any arvangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which the Dircctor himself has
assumed responsibility in whole or in part under a
gnarantee or indemnity or by the deposit of a secnrity ;
or

(¢) any contract by a Director to sabscribe for or underwrite
shares or debentures of the Company ; or

(D) any contract or arrangement with any other company
in which he is intevested only as an officer of the Company
or as holder of shares or other secuvities ;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular contraet,
arrangement or transaction, by the Company in General Meeting.

(3} A Dircetor may hold any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with
his office of Director for such period and on such terms (as to remun-
eration and otherwise) as the Divecters may determine and no Director
or intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise, nor shall
any sueh contract, or any contract or arrangement entered into by
or on bchalf of the Company in which any Director is in any way
intevested, be liable to he avoided, nor shall any Director so contracting
or being so interested be liable to aceount to the Company for any
profit realised by any such econtract or arrangement by reason of sucn
Dircetor holding that office or of the fiduciary relation therchy

established.

(4) A Director, notwithstanding his interest, may be counted
in the quormm present at any meeting wherecat hie or any other Director
is appointed to hold any such office or place of profit under the
Company or whereat the terms of any such appointment are arranged,
and hie may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thercof.

49, Al cheques, promissory nofes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys paid
to the Company, shall be signed, drawn, accepted, endorsed or otherwise
excecuted, az the case may be, in such manner as the Directors shall
from time to time by resolution determine,

50. The Directors shail cause minutes to he made in books

+ provided for the purpose—
(o) of all appointments of officers made by the Direetors ;
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PROCEEDINGS OF DIRECTORS.

54, The Directors may meet together for the despasteh of business,
adjourn, and otherwise regulate their ieetings, as they think fit.
Questions arising at any meeting shall be decided by a majority of
votes. In caseof an equality of votes, the Chairman shall have a vecond
or casting vote. A Direetor may, and the Secretary on the requisition
of a Director shall, at any time summon o meeting of the Directors.
It shall no$ be neecessary to give notics of a meeting of Directors to any
Director for the time being absent from the United Kingdom.

53, The guornm necessary for the transaction of the business of
the Directors may ha tixed by the Directors, and unless so fixed shall
be two.

56. The continuing Direstors wmay act notwithstanding any
vacaney in their body, but, if and so long as their nunber is redaced
below the number fixed by or pursnant to she egulations of the
Company as the necessary quorum ol Directors, the continuing
Directors or Dircetor may act fov the purpose of incieasing the number
of Directors to that number, or of summoning a General Meeting of
the Company, but for no other purpose.

57. The Directors may elect a Chairmon of their meetings and
determine the period yor which he is to hold office ; but if no such
Chairmnan is elected, or if at any meeting the Chairman is not present
within five minutes afrer the time appointed for holding the same,
the Directors present may choose one of their number to he Chairman
of the meeting.

58. The Directors may delegate any of their powers to committees
consisting of such mernber or members of their body as they think fit ;
any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the Directors.

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

Chairman of the meeting.

60. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of votes
the Chairman shall have a second or casting vote.
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61.  All acts done by any meeting of the Directors or of w com-
mittee of Directors or by any person acting as a Director shall, notwith-
standing that it be afterwards discovered that there was some defect
in the appointiment of any such Director or person acting as aforesaid,
or that they or auy of them were disqualified, be as valid as il every
sach person had Dbeen duly appointed and was qualified to he a
Direetor,

G2. A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors,
shall be as valid and effectual as if it had been passed at a meeting of
the Directors duly convened and held.

MANAGING DIRECTOR.

63. The Directors may from time to time appoint one or more
of their body fo the office of Managing Dircctor for such period and
on such ferms as they think fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. The appointment of such a Dirvector shall automatically
determine if he cease from any cause to be a Divector.

64. A Managing Director shall reeceive such remuneration
(whether by way of salavy, commission ov participation in profits,
or partly in one way and partly in another) as the Corpovation may

determine.

65. The Divectors may entrust to and confer upon a Aanaging
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own poswers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

SECRETARY.

66. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit ; and any Secretary so appointed may he removed by them.

G7. No person shall be appointed or hold office as Secretary
who is—
(A) the sole Drirector of the Company ; or
() a hody corporate the sole director of which is the sole
Director of the Company; or

(c) th
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(€) the sole divector of g body corporate which is the sole
Director of the Company.
A provision of the Ach or these regalations requiring or authorising a
thirg to be done by or to a Director and the Secretary shall not be
satistied by its being done by or to the same porson acting hoth as
Director and as, or in Dlace of, the Seeretary.

THI SEAL.

8. The Directors shall provide for the safe custody of the seal,
which shall only he used by the authority of the Dircctors or of a
committee of the Directors authorised by the Directors in that behal,
and every instrument to which the seal shall be affixed shall be signed
by a Director and shall be countersigned by the Secretary or by a
second Director or by some other person appointed by the Directors
for the parpose. '

DIVIDENDS AND RESERVE.

69. The Company in General Meeting may declare dividends,
but no dividend shall exceed the amount recommended by the
Directors.

70. The Dircetors may from time to time pay to the members
such inferim dividends as appear to the Directors to be justified by
the profits of the Company.

71. No dividend shall be paid otherwise than out of profits.

72, The Directors may, Lefore recornmending any dividend, set
agide out of the profits of the Company such sums as they think proper
as a reserve or reserves which shall, at the discretion of the Directors,
be upplicable for any purpose to which the profits of the Company
may be properly applied, and pending such application may, at the
like diseretion, either be employed in the business of the Company or
be invested in such investments (other than shares of the Compauy)
as the Directors may frem time to time think fit.  The Directors may
also without placing she same to reserve carry forwawl any profits
which they may think prudent not to divide.

73. Subject to the rights of persons, if any, entitled to shaves
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but no amount paid
or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share. Al dividends
shall he apportioned and paid proportionately to the amounts paid
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or credited as paid on the sharves duving any pertion or portions of
the period in respect of which the dividend is paid ; hut it any share
is issued on terms providing that it shall rank for dividend as from g
particular date such share shall rank for dividend aecordingly.

T+ Any General Meeting declaring o dividend or bonus may
direct payment of such dividend or honus wholly or partly by the
distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other compauy or in any one
or more of such ways, and the Directors shall give effect to such
resolution, and where any difficulty arises in regard to such distributio 1,
the Directors may seftle the same as they think expesdient, and in
particular muy issue fractional certificates and fix the value for
distribution of sueh specific assets or any part thercof and may
determine that cash payments shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trastees as may seem
expedient to the Directors.

75. Any dividend, interest or other moneys payable in cash
in respeet of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members or o such person
and te such address as the holder or joint hiolders may in writing
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. Any one of two or more joint
holders may give effectual recelpts for any dividends, honuses or other
moneys payable in respect of the shaves held by them as joint holders.

76. XNo dividend shall bear interest against the Company.

CAPITALISATION OF PROFITS.

77. 'The Company ir. General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit of
any of the Company’s reserve aceonnts or to the credit of the profit
and loss account or otherwise available for distribution, and accordingly
that such sum be set free for distribution anmoengst. the members who
would have been entitled thereto it distribifed by w
and in the same proportions on condition that the
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such members in the proportion aforesaid, or partly in the one way and
partly in the cilier, and the Directors shall give ettect to such resoli-
tion : Provided that a share premium aceount and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying uap of wnissued shaves to he isstod to miembers of the
Company as tully paid bonus shares,

78.  Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to he capitalised thereby, and alt
allotments and issues of Tully paid shares or debentures, if any, and
generally shall do all acts and things requived to give effect: thereto,
with fnll power to the Directors to malke snuch provision by the issue
of fractional certificates or by payment in cash or otherwise ns they
think fit for the cuse of shares ov debentures becoming distributable in
fractions, and also to authorise any person to enter on behall of all the
members entitled thereto into an agreement with the Company pro-
viding for the allotment to them respectively, eredited as fully paid up,
ol any further shares or debentures to which they may be entitled apon
suel eapitalisation, or (as the case may require) for the payment up
by the Company on their behalf, by the application theveto of their
respective proportions of the profits resolved o be ecapitalised, of the
amounts or any part of the amounts remaining unpaid on their existing
shaves, and any agreement made under such authority shall be cficetive
and binding un all such members.

NOTICES.

79.  Any appointment, removal, authority, determination, regu-
lation o1 instruction made or given by the Corporation in exercise of
any power given to it by these Avticles may be given or made by an
instrument in writing signed by any person authorised to do so by
resolution of the members of the Corporation.

WINDING T7P,

80. If the Company shall be wound up the Liquidator may, with
the sanction of an Extraordinary TResolution of the Company and
any other sanction required by the Aet, divide amongst the members
in Tsuecic or kind the whole or any part of the asscts of the Company
(Wh;th@l‘ they shall consist of property of the same kind or not) and
may, for such purpose sct such value as hie deems fair upon any property
to be divided as aforesaid and may determine how sucih division shall
be carried out as between the members or different. classes of members,
The Liquidator may, with the like sanction, vest the whole or any
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part of such assets in frustees upon such trusts for the henefit of the
contributories as the Liquidator, with the like sanction, shall think
fit, but so that no member shall be compelled to accept any shares
or other securities whereon there is any liability.

INDIMNIT

81. Kvery Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any lability
incurred Ly him in defending any proceedings, whether eivil or criminal,
in which judgmeut is given in his favour or in which he is acquitted or
in connection with any application under scction 448 of the Act in
which relief is granted to him by the court.
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CERTIFICATE OF INCORPCRATION
~— OF THE —

NEATH STEEL SHEET AND GALVANIZING
COMPANY, LIMITED.

T bereby certify, That the NEATH STEEL SHEET AND GALVANIZING

- # ConMPANY, LiMITep is-this day Incorporated under the Companies
n_H' -

Acts, 1862 to 1890, and that the Company is LIMITED.

Given under my hand at London this Seventeenth day of April

One Thousand Eight Hundred and Ninety-six.

t B
J. S. PURCELL,

Registrar of Companies.
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£ THE COMPANIES ACTS, 1862 {o 1890. ]
N §
&0 THE COMPANTES ACT, 1048,

COMPANY LIMITED BY SHARES.

Meworanduwr of Dassrintion o
: THE NEATH STEEL SHEET AND
GALVANIZING COMPANY, LIMITED.

(ds altered by Special Resolutions passed on the 1st day of
February, 1950 and the 2nd day of August, 1957, respectively.)

1st. The Name of the Company is “THE NEATH STEEL
SHEET AND GALVANIZING COMPANY, LIMITED.”

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

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

1 ; " (o) To carry on the trades or businesses of Mectal Sheot
i Rollers and Galvanizers; Manufacturers of Steel, Iron
g ) and other Metals generally; Iron Masters; Mine and
! Colliery Proprictors; Coke Manufaclurers; Miners,
1 Smellers, Tinplate Manufacturers, Iron and Brass
Founders, Merchants and Factors; Mechanical, Rail-
way, Marine, Gas, Water, Elecirical, Sanitary, Civil
and General Engineers; Machine and Engineering
Tool Makers, Metal Workers, Metallurgists, Smiths,
Millwrights, Manufacturing and General Ironmongers;
Boiler Makers, and Steel Couverters; in all their
respective branches, and to buy sell, manufacture,
‘}‘ﬁ © vepair, convert, let on hive, and deal in machinery,
rolling stock, iren, steel, metal implements, tools,

utensils, and conveniences of all kinds.

(8) To seavch for, get, work, raise, make merchantable, sell, 5
and deal in iron, coal. ironstone. fire clay, bricks and
other metuls, minerals, and substances.
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(¢) To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with the above, or calculated directly or
indirectly to enhance the value of or render profitable
any of the Company’s property or rights.

(0) To acquire and undertake the whale or any part of the
business, property, and liabilities of any person or
company carrying ou any business which this Company

. is authorised to carry on, or possessed of property suit-

¢ able for the purposes of this Company.

(e) To enler into any arrangement for sharing profits,
union of interests, co-operation, joint adventure, recip-
rocal concession, or otherwise, with any person or Com-
pany carrying on or engaged in, or about to carry on
or engage in, any business or {ransaction which ‘this

; Company is authorised to carry on or engage in, or dny

business or transaction capable of being conducted so

! as directly or indirectly to benefit this Company; and to

: take or otherwise acquire shares, and securities of any

such company, and to sell, hold, re-issue, with or with-
out guarantes, or otherwise deal with the same.

(£) To secll the undertaking of the Company, or any part
: thereof, for such consideration as the Company may
f think fit, and in particular for shares, debentures or
securities of any other company having objeets alto-
gether or in part similar to these of this Company.

(¢) To promote any other company for the purpose of
: acquiring all or any of the property and liabilities of

8 this Company, or for any other purposc which ma
T . l ) . . v .
: seem directly or indirectly calculated to benefit this
} v
Company.

() Generally, to purchase, take on lease or in exchange,
hire, or otherwise acquire any real and personal
property, and any rights or privileges which the Com-
pany may think neceessary or convenient for the pur-
nose of its business, and in particular any land, build-
ings, easements, machinery, plant and stock-in-trade.

(1) To invest and deal with the moneys of the Company

not immedialely required, upon such securities and in
sticlt manner as may irom tine to time be determined.

12 B

(1) To lend money to such persons and on such terms as
may seem expedient and in parlicular to customers
and others having dealings with the Company, and. to
gnavantee the performance of conlracts by any such
persons.
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(x) To borrow or raise money in such other manner as
the Company shall think fit, and in particular by the
issue of Debentures or Debenture Slocls, perpetual ov
otherwise, charged upon all or any of {he Company’s
property, bolh present or future, ineluding iis uncalled
Capital. - :

(L) To remuncrate any person or company for services
rendered in placing, or assisting to place, any o. 'he
Shares in the Company’s Capital, or any Debentures
or other securities of the Company, ¢r iu or about the
promotion of the Company or the conduct of ils
business.

U @gw_._

(1) To make, accept, endorse, exceute and issue promissory
notes, bills of exchange, debentures and other negoti-
able or transferable instruments. '

(v) To scll, improve, manage, develop, lease, wmortgage,
dispose of, turn to account, or otherwise deal with all
r any part of the property of the Company.

(vn) To grant pensions or gratuitics to any persons (includ-
ing Direcctors and other officcrs) who may be or have
been in the employment or service in any capaecity of
the Company or of any subsidiary company of the
Company or of any subsidiary company of any such
subsidiary company or of the predecessors in business
of the Company or of any such subsidiary ov such sub-
subsidiary company or the rclations; connections or
dependants of any such persons. To cstablish or

. ) support associlations, institutions, clubs, funds and

0.8 trusts which may be consiglered calculated to bemuefib

B any such persons or otherwise advance the interests of
the Company or of its Members.

(0) To do all or any of the above things as principals,
agenls, contractors, trustees, or otherwise, and by or
through {rustees, agents, or otherwise, and either alone
or in conjunction with others.

() To do all such other things as are incidental or con-
ducive to the attainment of the above objects.

(@) To purchase or otherwise acquire any patents, licences,
concessions and the like, conferring any exclusive or
non-exclusive or limited right to use any invention
which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which
may secem calculated directly or indireetly to benefit
this Company, and fo use, exercise, develop, or grant

NoOIT 20—
Sub-clanse (xy)
was adopted by
Special Resolution
passed on 1lsh
February 1939,
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‘® licences in respect of ov otherwise turn to account the
‘ ’ . property and rights so acquired. -

(r) To cnter into any arrangement with any authorities,
municipal, Jocal or otherwise, that may secin conducive .
to the Company’s objecls or any of them, and to obtain
from such authority any rights, privileges and con- i
cessions which the Company may think il desirable to
obtain, and to carry out, exercise and comply with any
such arrangements, rvights, privileges and concessions.

: (s) To construect, improve, maintain, work, manage, carry
) oul, or control any voads, ways, tramways, railways,
! branches or sidings, veservoirs, watercourses, wharves,
manufactories, warchouses, eleclric works, shops, stores
and other works and conveniences which may seem
calculated directly or iudirectly to advance the Com-
pany’s interesis, and contribute to, subsidise or other-
f wisc assist or take part in the construction, improve-
ment, maintenance, working, managemen!, carrying

out or control thereof.

(r) To crect, construct, maintain and alter any buildings,
machinery, plant, works and things nccessary or con-
venient for the purposes of the Company. s

'fAhAx)s &-“:;“552’;%1. a (aa) As .s‘epqmte and independent objecz‘-s. to guammee ary }
by Special ’ obligation of any other company which is for the time o
o and being the Company’s Holding Company within the ;
 August 1057. - meaning of the Companies Act, 1948 and o create any

mortgage or charge to secure any obligation of any

such other company. .

j (v) And it is hercby declared that the word “Company”’ i
@ s in this 3rd Clause, exeept where used in reference to ’
this Company, shall be deemed to include any partner-
ship or other body of persons, whether incorporated or t
not incorporated, and whether domiciled in the United '

Kingdom or elsewhere.

4th. The liability of the Members is Limited.

5th. *The Capital of the Company is £30,000, divided into 300 ‘

shares of £100 each; and the Company takes power on any increase
of Capital to issue, as part or as the whole of such increased Capital,
Ordinary, Preference, Guaranteed or Deferred Shares, or Shares with
such other rights, privileges or conditions attached thereto as the
General Meeling authorising such increase of Capital may prescribe.

1

|

- T T H
x Dy Speeial Resolution pussed in the year 1012 the Capital of the Company was ;
mmereased to £75,000, divided into 750 Shares of £100 cach. !
¢

By Special Resolution passed on 20th August 1959, the Capital ‘

of the Compzay was increased o £600,000 «'.vided into 600,000
Ordinary Shares of £1 each. i/\
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We, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of Shares in the Capital of the Company set
opposile our respeetive names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, taken by each
. Subscriber.
FLIDERICK FARMER CARD, . 1
Brynheulog, Neath, b One
Stecl Manuiacturer,
HERBERT ECCLES, )]
Ouak Villa, Briton IMerry, + One
Steel Mavufacturer. |
LEWIS JENKINS, B
The Craig—-Briton Tervy, L One
Steel Manufacturer. |
EDWARD JOSETPH GIBBINS, 1
Gilfach House, Neath, ¢ One
Chermical Manutacturer. )
FREDERICK ARTHUR WIHITE, )
Benson St., Leeds, + One
Manufacturing Chemist. )
JAMES FREDERICK WHITE, )]
13, Blenheim Terrace, Leeds, }, One
Chemist. | :
JOSEPH STAINES, : )
14, Blenheim Terrace, Leeds, oL One
Wine and Spirit Mercbant. |

. Dated this 15th day of April, 1596.

; Witness to the above signatures of Frederick Farmer Card, Herbert Eotles

and Lewis Jenkins
W. R. DAVIS,
Cwmavon,
Port Talbot,
Accountant,.
Witness to the signature of Edward Joseph Gibbins
FREDXK. A. WHITE,
Benson St.,
Leeds,
Manuf’g Chemist.
Witness to the signature of Frederick Arthur \White
THOMAS BENNETT STAFFORD,
Wine Merchant.
Witness to the signatures of James Frederick White and Joseph Staines
J. A, STAINES,
14, Blenheim Terrace,
Leeds,
Wine & Spirit Merchant,
This is a print of the Memorandum of Association of the Company as altered by
Special Resolution of the Company passed on the 2nd day of August, 1957,

I. D. EDWARDS,
Secretary.
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The Companics Acts 1948 to 1967

COMPAXNY LIMITED BY SHARES

Trticles of Aggucistion
OF

THE NEATH SHEET STEEL AND GALVANISING COMPANY
LIMITED

PRELIDIINARY,

1. The regulations in Table B in the S-hedule to the Joint Stock
Companies Act 1836 or in Table A in the TFirst Schedule to the
Companies Act 1862, 1908, 1929 or 1948 shall not apply to the
Company.

2. In these regulations—

“ the Act ”” means the Companies Act 1948,

 the seal ”” means the common seal of the Company.

“ Secretary ”’ means any person appointed to perform the
" duties of the Secretary of the Company.

¢ the United Kingdom ” means Great Britain and Noraern
Ireland.

# the Corporation ” means British Steel Corporation estab-
lished by the Iron and Steel Aet 1967.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
photography and other modes of representing or reproducing words in
a visible form. Unless the context otherwise requires, words or
expressions contained in these regulations shall bear the same meaning
as in the Act or any statutory modification thereof in force at the date
at which these regulations become binding on the Company.

65045
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SHARE CAPITAL AND VARIATION OF RIGIITS.

3. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share in
the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

4. If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may, whether
or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of an Extraordinary Resolution passed at
a scparate General Meeting of the holders of the shares of the class.
To every such separate General Mesting the provisions of these
regulations relating to General Meecting shall apply, hut so that the
necessary quorum shall be one person at least holding or representing
by proxy one-third of the issued shares of the class and that any holdeér-
of shares of the class present in person or by proxy may demand a poll.

5. Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise {even
when having notice thereof) any equilable, contingent, future or
partial interest in any share or any interest in any fractional part of
a share or (except only as by these regulations or by law otharwise
‘provided) any other rights in respeet of any share exceps an absolute
right to the entirety thereof in the registered holder.

6. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive
within two months after allotment-or lodgment of transfer (or within
such other period as the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more
of his shares. Every certificate shall be under the seal and shall
specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of » share or shares held jointly by several
pevsons the Company shall it be bound to issuc more than one
certificat and delivery shall Le sutficient delivery to all such holders.

7. If a share certificate be defaced, lost or destroyed, it may be
rencwed on such terms (if any) as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company of investigating
evidence as the Dircetors think fit,
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SITARES.

8. All unissued shares shall be w1 the disposal of the Directors
and they may allot and grant options aver or otherwise dispose of them
to such persons as at such times and in such inanner as they may thinlk
fit.

CALLS OXN SIIARES.

9. The Dirvectors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and
not by the conditions of allotrment thereof made payable at fixed times,
provided that no cali shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed
for the payment of tihe last preceding call, and each member shall
(subject to receiving at least fourteen days’ notice specifying the time
or times and place of payment) pay to the Ccmpany at the time or
times and place so specifled the amount called on his shares. A call
may be revoked or postponed as the Directors may determine.

10. A call shall be deemed to have been made at the time wheu
the resolution of the Directors authorising the call was passed and may
be required to be paid by instalments,

TH.ANSFER OF SHARES.

11. Subject to such of the restrictions of these verulations as majy
be applicable, any member may trarsfer all or any of his shares by
instrument in writing in any usual or common form or any other form
which the Directors may approve. The transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered

_in the register of members in respect thereof.
K

it
i

12. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

TRANSMISSION OF SHLARES.

13. 1In case of the death of 9 member the survivor or swrvivors
where the deceased was & joini hoider, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his interest
in the shares; but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respect of any share
which had been jointly held by him with other persons.
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14.  Any person becoming entitled to a share in consequence of
the death or bankruptey of 2 member may, upon such evidence being
produced as may from time to time properly be required by the
Directors and sabject as hereinafter provided, elect cither to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee theveof, but the Directors
shall, in eithcr case, have the same right to decline or suspend registra-
tion as they would have had in the case of a transfer of the share by
that member before his death or bankruptey, as the case may be.

15. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing to
that person a transfer of the shave. All the limitations, restrictions
and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptey of
the member had not occurred and the notice or transfer were a transfer
sizued by that member. A

16. A person becoming entitled to a shave by reason of the
death or bankruptey of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect
of it to exercise any right ccnferred by membership in relation to
meetings of the Company : Provided always that the Directors may
at any time give notiec requiring any such person to elect either to be
registered himself or to fravsfer the share, and if the notice is not
complied with within nine*y days the Directors may thereafter with-
hold paymant of all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice have been
complied with. .

CONVERSION OF SHARES IXTO STOCK.

17. The Company mayv by Ordinary Resolution convert any
paid-np shares into stock, and reconvert any stock into paid-up shares
of any denomination.

18. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations,
as and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
cireumstances admit ; and the Directors may f{rom time to time fix
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the minimum amonat of stock transferable but so that such minimum
shall not exceed the nominal amount of the shaves from which the
stock arose.

19. The holders of the stock shall, according to the amount of

stock held by them, have the same rights, privileges and advantages
as regsrds dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividenids
and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shaves,
have conferred that privilege or advantage.

20. Such of the regulations of the Company as are applicable to
paid-up shares shall apply to stock, and the words * share *’ and
‘“ shareholder ” therein shall include ¢ stock ” and * stockholder.”

"ALTERATION OF CAPITAL.

91. The Company may from time to time by Ordinary Resolution
increase the share capital by such sum, to be divided into shares of
such amonnt, as the resolution shall preseribe.

292, The Company may by Ordinary Resolution—

(A) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(B) sub-divide its existing shares, or any of them, into shares

of smaller amount than is fixed by the Memorandum of

~ Association subject, nevertheless, to the provisions of
gection 61 (1) (d) of the Act; : i

BN (0) cancel any shares which, at the date of the passing of the
i resolution, have not been taken or agreed to be taken
by any person. '

23. The Company may by Special Resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manaer and with, and subject to, auny incident antho-
rised, and consent required, by law.

GENERAL MEETINGS.

24. The Company shall in each year hold & General Meeting as
its Annual General Meeting in addition to any othcr meetings in that
vear and shall specity the mecting as such in the notices ealling it ;
and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.

9045
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Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need ot hold
it in the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place as the
Directors shall appoint.

25. All General Meetings, other than Annual General Meetings,
shall be called Extraordinary General Meetings.

26. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall. also be convened on such reguisition or, in default, may be
convened by such requisitionists, az provided by section 132 of the
Act. If at any time there are not within the United Kingdom sufficient
Directors capabie of acting to form a quorum, any Director or any two
members of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
eetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS.

27. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting of the Company other than
an Annual General Meeting or a meeting for the passing of a Special
Resolution shall be called by fourteen days’ notice in writing at the
least. The notice shall be exclusive of the-day on which iV is served
or deemed to be served and of the day for which it is given, and shall

" specify the place, the day and the hour of meeting and, in case of
special business, the general nature of that business, and shall be given,
in manner hereinafter mentioned or in such other manner, if any,
as ‘may be prescribed by the Company in General Meeting to such
persons as are, under the regulations of the Company, entitled to
receive such notices from the Company : Provided that a meeting
of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this regulation, be deemed to have been
duly called if it is so agreed—

(A) in the case of a meeting called as the Annual General
Meeting, by ali the members entitled to attend and vote
therc: 1 and

(B) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at
the meeting, being a majority together holding not
less than 95 per cent. in nominal value of the shares
giving that right.
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28. The accidental omission to give notice of a meeting to, or
the non-reecipt of notice of a meeting by, any person cutitied to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

29. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the execption of declaving a dividend,
the consideration of the accouats, balance sheels, and {he reports of
the Dircstors and Auditors, the election of Directors in the pl.ce of
those retiving and the appointment of, and the fixing of the remunera-
tion of, the Auditors.

30. No business shall be transacted at any General Mecting
unless a quorum of members is present at the time when the meeting
proceeds to business ; save as herein otherwise provided, three members
present in person or by proxy shall be a quornm. If thire shall be one
member only that member shall be a quorum.

31. If within balf an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved ; in any other case it shall
stand adjourned to the same day in the next weck, at the same time
and place or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum is
not present within hall an hour from the time appointed for the
meeting, the members present shall be a quorun:.

32, The Chairman, if any, of the Board of Directors shall preside
as Chairman at every General Meeting of the Company ov if there is
no such Chairman, or if he shall not be present within fifteen minutes

’ ‘4fter the time appointed for the holding of the meeting or is unwilling

to act the Directors present shall clect one of their number vo be
Chairman of the meeting. .

33. If at any meeting no Director is willing to act as Chairman
or if no Director is present within fifteen minutes after e time
appointed for holding the meeting, the members present shall choose
one of thex number to be Chairman ol the meeting.

34, The Chairman may, with the consent of any meeting at which
a quorum is present (and shall if so directed by tne meeting), adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at any adjowned reeting other than the business
left unfinished at the meeting from ~whish the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
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adjourned mecting shall be given as in the case of an original meeting.
Save as aforesaid it shall not
adjournment or of the busin
meeting, '

be necessery to give any notice of an
ess to be transacted at an adjourned

35. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration ot the result of the show of hands) demanded :—

(4) by the Chairman ; or

(B) by at least three members present in person or by proxy ;
or

(C) by any member or members present in person or by
proxy and representing not less than one-tenth of the
total voting rights of all the members having the right
to vote at the meeting ; or

(D) by a member or members holding shares in the Company
conferring a right to vote at the meeting being shares on

which an aggregate sum has been paid up equal to not; .

less than one-tenth of the total sum paid up on all the
shares conferring that right.

Unless a 330li be so demanded a declaration by the Chairman that a
resolution Las on a show of hands Heen carried or carried unanimousiy,
or by a particular majority, or lost and an entry to that effect in the
book eontaining the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn.

36. Exceptas provided in regulation 38, if apollis duly demanded
it shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

37. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded, shall be entitled
to a second or casting vote.

38. A poll demanded on the electior of a Chairman or on a
question of adjournnment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time as the Chaivman of
the meeting divects, and any business other thon that upon which a
poll has been demanded may be proceeded with pending the taking
of the poll.
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VOTES OF MEMBERS.

39, Subject to any rights or restrictions for the time being

: attached to any class or classes of shaves, cn a show of hands cvery
@ meniber present in person shall have one vote, and cn a poil overy )
member shall have one vote for each share of which he is the holder.

BODIES CORPOKATE ACTING BY REPRESENTATIVES
AT MEETIXNGS.
40. Any body corporate which is a member of the Company
may by resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at any meeting i

l(\
of the Company or of any class of members of the Company, and the 54
I‘

@ . person so authorised shall be entitled to exercise the same powers on
behalf of the body corporate which he represents as that body corporate ;
could exercise if it were an individual member of the Company. i

DIRECTORS.

41. Unless and until otherwise determined by the Corporation
the Directors shall not be less than two nor more than nine in
number.

49, The remuneration {if any) of the Directors shall from time
to time be determined by the Corporation. Such remuneration shall
be deemed to accrue from day to day. The Directors may =zlso be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the Directors or any )
commiittee of the Directors or General Meetings of the Company or in &
connection with the business of the Company.. :

. ». 43, The shareholding qualification for Directors may be fixed o N
i by the Company in General Mecting, and unless and until so fixed . it
f® no gualification shall be required. -

44. A Director of the Company may be or become a director L
‘ or other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may be interested as
shareholder or otherwise, and no such Director shall be accountable
to the Company for any remuneration or other benefits received by
him as a director or officer of, or from his interest in, such other
company unless the Company otherwise direct.

BORROWING POWERS. , i

45. The Directors may exercise all the powers of the Company to .
borrow money, and to mortgage or charge its undertaking, property B
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and uncallegd capit;

al, or any part thereof, and to issue debentures,
debenture stock an

d other seeurities, whether outright or as security

i)%x;-t::rny debt, liability or obligation of the Company or of any third

POWERS AND DUTIES OF DIRECTORS.

N 46. The business of the Compauny shall be managed by the
Du'.eetors who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act or by these regulations, required to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Aect and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Corporation; but no
regulation so made by the Corporation shall invalidate any prior
act of the Directors which would have been valid if that regulation
had not been made.

47. The Directors may from time to time and ab any time by
power of attorney appeint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with suck powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these regulations)
and for such period ar.? subject to such conditions as they may think
fit, and any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Direetors may think fit and may also authorise any
such attorney to delegate all or any of the powers, authorities and
discretions vesfed in him, :

48. (1) A Director who is in any way, whether divectly or
indireetly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting of the
Directors in accordance with section 199 of the Act.

(2) A Director shall not vote in respect of any contract or
arrangement in whieh he is interested, and if he shall do so his vote
shali ﬁot be counted, nor shall he be counted in the quorum present
at the meeting, but neither of these prohibitions shall apply to—

(a) any arranger:- .° :0r giving any Director any sceurity
or indemnity i1 respect of meney lent by him to or
obligations undertaken by him for the benefit of the
Company ; or -
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i (B) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which the Divector himself has

) assumed responsibility in whole or in part under a :
i guarantee or indemnity or by the denosit of a securivy
: or

(C) any contract by a Direetor to subseribe for or underwrile

shares or debentures of the Company ; or
(D) any contract or arrangement with any other company
) in whieh he is interested only as an officer of the Company
; or as holder of shares or other securities;

: and these probibitions may at any time be suspended or relaxed %o :
% Y auy extent, and cither generally or in respeet of any particular contract, a
; arrangement cv transaction, by the Company in General Mecting, :

; (3) A Dirvector may hold any other office or place of profit under
d the Company (other than the officc of Auditor) in conjunction with
his office of Director for such period and on such terms (as to remun-
eration and otherwise) as the Directors may determine and no Divector
or intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any such other
office or piace of profit or as vendor, purchaser or otherwise, nor shall
any suen contract, or any contract or arrangement entered into by
or on behalf of the Company in which any Director is in any way
interested, be liable to be avoided, nor shall any Director so contracting
, or being so interested be lable to account to the Company for any.
profit realised by any such contract or arrangement by reason of such :
{ Director holding that office or of the fiduciary relution thereby .
established. . . B

(4) A Dircetor, notwithstanding his interest, may be couuted
"ii'i'_‘the quorum present at any meeting whereat he or any other Director
is appointed to hold any such office or place of profit under the
Company or whereat the terms of any such appointment are arranged,
and he may votc on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof. :

49. Al cheques, promissory notes, drafts, Dills of exchange _ :
and other negotiable instruments, and all receipts for moneys paid
] to the Company, shall be signed, drawn, accepted, endorsed or otherwise
i' ’ executed, as the case may be, in such manner as the Directors shall
- from time to time by resolution determine.

50. The Directors shall cause minutes to Dbe made in books
provided for the purpose—
{a) of all appointments of officers made by the Directors ;




f
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(B) of ‘th_e names of the Directors present at each meeting
of the Directors ané: of any committee of the Directors ;

(c) of all resolutions and proceedings at all meetings of the
Cqmpany, and of the Directors, and of committees of
Directors.

DISQUALIFICATION OF DIRECTORS.
51. The office of Director shall be vacated if the Director—

(4) ceases to be a Director by virtue of section 182 or 185
of the Act; or

(B) becomes bankrupt or makes any arrangement or
composition with his creditors generally 5 ov

(c) becomes prohibited from being a Director by reason of
any order made under section 188 of the Act; or

(D) becomes of unsound mind ; or

(E) resigns his office by notice in writing to the Company §-.

or

(F) is .removed by the Corporation in accordance with
Axticle 52.

APPOINTMENT OF DIRECTORS.
32

2. The Corporation may at any time and from time to time
appoint, semove and replace Directors of the Company (including any
Dirzctor holding cffice at the date of the adoption of these presents) -
by notice in writing to the Company. Such appoiniment or removal
will take effect forthwith upon service of tha notice.

ALTERNATE DIRECTORS.

§3. Each Director shall have power by writing to nominate any
person to act as his Alternate Director during his absence, and at his
discretion to remove such Alternate Director. On such appointment
being made the Alternate Director shall, except as regards remuneration
and the power to appoint an Alternate, be subject in all respects to
and conditions existing with rveference to the other Direetors
of the Company. " Tach Alternate Director, while so acting, shall
exercise and discharge all the tunctions, powers and duties of the
Director whom he represents. Any person acting as an Alternate
Director shall have a vote for each Director for whom he acis as
Aternate. An Altermate Director shall ipso faclo cease to be an
Alternate Director if the appointor ceases for any reason to be a

Director.

the terms
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PROCEEDINGS O DIRECTORS.

" -
) 54 TheDi, eclors may meet together for the despatch of hisiness,
ad JOHT’H, and otherwise regulate their mneetings, as they think fit.
Questions arising at any mnceting shall be decideq by a majority of
votes. _ In casc of an equality of votes, the Chairman shall have a second
or casting vote. A Director may, and the Secretary on the requisition
of a Director shall, at any time Summon a meeting of the Directors.
It shall not be uecessary to give notice of g, meeting of Directors o any
Director for the time being absent from the United Kingdom,

55. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Direetors, and uniess so fixed shall
be two.

56. The continuing Directors Mmay act notwithstanding any
vacaney in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Directors, the continuing
Directo:  or Director may act for the purpose of inereasing the number
of Direcgors to that number, or of sumraoning a General Meeting of
the Company, but for no other Ppurpose.

57. The Directors may elect o Chairman of their méetings and
determine the period for which he is to hold office; but if no such
Chairman is elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed.- for holding the same,
une Directors present may choose one of their number to be Chairman
of the meeting. '

58. The Directors may delegate any of their powers to committees

"c?msisting of such member or members of their body as they think fit ;
an'iy coinm:itiee so formed shall in the exercise of the powers so delegated -

conform to a:y veguintions that' may be imposed on it by the Directors.

59. .. - mumittee niay elect a Chairman of its meetings; if no
such Chairma.. is elected, or if at any meeting the Chairman is not
present within five minutes aiter the time appointed for holding the
same, the members preseni may choose.one of their number.to be

Chairman of the meeting.

60. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of votes

the Chairman shali have a second or casting vote.
00045
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it ‘?iof llj\iliezfts do‘nc by any meeting of the Directors or of a com-
standing 6 "éctors or by any person acting as a Direetor shall, notwith-
standing t 1.at 1t be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every
sgch person had been duly appointed and was qualified to be a
Director,

) 62-. A resrﬂu’oion in writing, signed by all the Directors for the
time being entitled to receive notice of & meeting of the Directors,

shall be as valid and effectual as if it had been passed at a meeting of
the Directors duly convened and held. o

MANAGING DIRECTOR.

63. The Directors may from time to time appoint one or more
of their body to the office of Managing Director fur such period and
on such terms as they think fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke sueh
appointment. The appointment of such a Director shall a.utom-a,ticall;'r '
determine if he cease from any cause to be a Director.

64. A DManaping Director shall receive such remuneration
(whether by way of salary, commission or participation in profits,

or partly in one way and partly in another) as the Corporation may
determine. B

65. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or tc the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

SECRETARY.

66. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit ; and any Secretary so appointed may be removed by them.

67. No person shall be appointed or hold office as Secretary
who is—

(4) the sole Director of the Company ; or

(B) a body corporzte the sole director of which is the sole
Director of the Company; or

. caipa A R

oo sies Tkl By A s e TS
i A et i S Y LY




M ‘ot dabe DN s

7 T e e

By

LR comerrers e s e <

—t

(V. vhe sole diveetop [

i ) body corporate which is the sole
Doector of (he Conypany,

A n"()\'i\'iun of the \

FANR N B ©Aet or Hhesoe rouulatbi .. .
. : Lwiations requiring op ¢ duine

thing o he done iy | ny o1 dll”l()ll.,lll;i 1

satisfiod by its o or Lo o Diector wind the Seerctury shall not e
.‘ll)' " YIS Deing done by or 1o the sune person acting hoth as

b oe o g e . . i
Director and as, or i place of, the Secretary,

TINE S1RATL,

63, The Dircelors shall provide for the safe custody of the seal
which shall only e nsed by ithe awthority of (he l}ir(*;:('m's m; ‘;)[‘ z:
cemmittee of the Thiveef o antherised hy "::u Direelors m l'-h;';l hehalf
and every instrument (o which the sead shall be affixed shall he si“'n(‘d’
by a Director and shall he countersi by a

[ aned by the Seeretary or by a
SecT e dnrector or by some other person appoinfed by the Divectors
fr he pmrpose.

DIVIDENDS AND RESERVE.

G9. The Company in General Meeting may deelare dividends,
but no dividend shall exceed the amount recommended by the
Directors.

70. The Directors may from time to time pay to the members
such mterim dividends as appear to the Diveetors to be justified by
the profits of the Company.

71

No dividend shall be paid otherwise than out of profits.

72. The Directors may, before recommending any dividend, set
aside out ol the profits of the Company such sums as they think proper
as a reserve or reserves which shall, at the diseretion of the Dircctors,
be applicable for any purpose to which the profits of the Company
may he properly applied, and pendin-: such application may, at the
Jike discretien, cither he employed *-. the husiness of the Company or

be invested in such investments (other than shares of the Company)
The Directors may

as the Directors may from time to time think fit.
also without placing the same to rescrve carry forward any profits

which they may think prudent not to divide.

73.  Subject to the rights of persons, iAl'i any, entitled to shaves
with speeial rights as to dividend, a1l dividends shall he. declared
amouitts paid or credited as paid on the
he dividend is paid. bul no amount paid
i he treated for

and paid according to the
shares in respect whereof tl : :
Or erecl. * s oaid on w share in advance of (::111.3: shia cat
of Uhis reguintion us paid on the share, Al dividends

and paid proportionately to the amounts paid

the v
sin o he apportioned
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or erediled ws paid on
'(']w Peviod in respoct of which fhe dividend is paid ¢ but if any share
isissued o fermg roviding that it shall eank for dividend as from
prrticular date suelh share shad] rank for dividend accordingly,

Tho Any Ceneral Meetimg declaving o dividend or honus may
direct avment of sueh dividend or honus wholiy or partly Ly the
distribution of specifie assels and in puarticular of paid-up shaves,
debentures or debenture stoek of any other company or in any onc
oI more of such ways, and (he Dircetors shull give efieet to such
resolution, and wheye any dilficulty urises in veenrd to sueh distribution,
the Rirectors may scttle the same as thes think expedient, and in
particular may issue fractional cevtificales and gix the value for
distribution of siel specific

wsels or any part thereo! and kY
determing that eash payntents shall be made to any members upon
the footing of the value so fived in order 1o adjust the vichts of all
parties, and may vest any such specifie assels 1w trostees us may seeni
expedient to the Divectors,

5. Any dividend, interest or ofher moneys payable in cash
in respect of shares may be paid by chequee or warrant sent throogh
the post direeted to the registered 1ddress of the hiolder or, in the ease
of joint bolders, 1o the registered address of that one of the joint
Lolders who is fivst named on the register of members or to such persen
and to such address as the holder oy joint helders may in writing
direct.  Tvery such eheque or warrant shall be made payable to the
order of the person to whom it is sent.  Any one of fwo or more joing
holders may give effectun] reccipts for any dividends, bonuses or other
moneys payabie in respect of the shares held by themas jont holders,

76G. No dividend shall bewr interest agninss the Company.

CEPITALISATION OF PROIITS.

77. The Company in General Meeting may upon the )oecom-
mendation of the Directors resolve that it is desivable to capitalise
any put of the amount Jor the time being standing to the credit o
any of the Company’s reserve acrounts or to the eredit of the profif
and loss account ov otherwise available for distribution, and accordingly
that such «am be set free.for distribution amonest the weirbers who
would Lave been entitled thereto i distributed by way of dividend
and in the same proportions on esndition that the same he not puid

inensh bt e applivd cither inoor fowards paving D ahy amoants

dne upneid onoany chares Beld

for 1o time T Heh 2 hers reas)oe -
tively oy paving up in full unissued shares o debesicures of the Company

Lo be allotted and distributed credited as fully vais up to and amengs,

the shares during any portion-sr porfions of
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SUch nes hopy in the
partly in the ofhep

. .- 13, . E T i i
fon s Provided (hay axlire prewium aecount ainl o capital redemprion
yeserve fund may, foy the

proportion atavesadd, or pait v i the one way and
and the Divectnys shall vive effeet (o such resoli-

PUrposes of (iis regiiation, only he applied
mthe paying o unissued shares {0 e issued ta vacmbers of the

A1y e gyl 3
Commany fally paid honus slinres,

“Se Whenever sueh o resolion g aforesadd shall have hepen
nassed the Directors shall make @ appropriations and anplicafions
of the undiviaeyg Profits resalved 1o he caputalised therehy, and al
allotmentis und jesnes of fully paia shares or debentures, it any, atid
generally shall do all acts et things requived to give eficet thercto,
with full power to the Directors . mulse such pravision by #lu- issue
of leactionai cortificatos or by payment in eash or atherwise as thev
think fit for the case ol =hares or debentures beeoming distributable jn
fractions, und also to authorise any person o enter o behall of all the
members entitled thereto into an agreement with the Compuny pro-
vidivg for the allotmont to thens respecetively, eredited as Lally paid up,
ol any further shayes oy debentures to v hicl they may be enfiiled npon
sueh capitalisation, or (as the eqse may vequives for the payinent up
by the Company on {heir Behalf, by 4.0 application thereto of their
respeciive proportions of the profii. resolved {o he capitalised, of the
amounts m any part of the amonni - semaining vnpaid on (e ex
shares, and any agreenent made under sl antirity shall Lo of
and binding on all such niemboers,

isting

active

NOTICHS.

.

9. Any appointment, removal, watbomiy, determingtion, regu-
lation or instruetion made or given by the Comoration in exereise of
any power g¢iven to it by these Articies may be given or made by an
instrument in writin: dgied by any person anthorised to do so by
resolution of the memhers of the Corporatinn,

WINTDING U,

a0, I the Conpans sindl e wonnd ap the Liguidator iy, with
the sanetion of wn Bximoriingsy Tesolution of the Company and
any other sanction required by the Vel divide amwouast the combors
in specie oy kind the whole or Wil nart of the asseds of tho Company
(whether they shall cousist of propert; of the suine kind o nut) ond
may, Lor such purpose set sneh value as ! :*<lncm§ fii npon any property

H K ¥ i FHOOVILIN rige o e BT TP
to e qividaed us aroreonid and By Gelernaine b snel divicion

Do cavried aut us beiwess (b o hops o i rOi R

The Liguidator may, with the Iike sanefion, veab the whole or Rt
"he Ligui \
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Bart of sueh assets in frnstoes upon such trusts for the henefit of the
contributories as 1he Liquidtator, with the like sanction, shall think
Til, but <o that o member stadl be compelled to accept any shares
or otiier securities whereon (here j any fabiiifly,

INDEAMNTTY.

8. 1 ey Director,  Managing Director,  Agent,  Auditor,
Secretary and other ofticer for the “ime being ol the Company shall he
indemnified out of the assets of the Company against any liability
curred by Lingin defending any procecdings, wheiher civil or eriminal,
in which jndgment is given in his favour or in which he is acquitted or
in comneeiion with any application under section 448 of the Act in
which relief is granted o him by the conrt,

A o
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No 47,597 /(0(0

THE COMPANIES ACTS 1948 TO 1980
SPECTIAL RESOLUTION
OF
THE NEATH STEEL SHEET & GALVANISING CO. LTD.

Passed on 2nd June 1981

At an Extraordinary Ganeral Meeting of the abnve Company duly convened and

held at 33 Grosvenor Place, London, SW1X 7JG on 2nd June 1981 the following

Resolution was duly passed as a SPECIAL RESOLUTION of the Company:—
RESOLUTION

“"That the Company be not re-registered under Section 8 of the Companies Act,
1980, as a public company”.

T Lyl

Chairman of the Meeting

-

Presented to the Registrar of Companies on 2nd day of June 1981

F8103PQZD, 49
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CERTIFICATE STATING 1
COMPANY IS A PRIVATE COMPANY !
No. 47537 / 4
/1 S
| hereby certify that '
THE HBATH STEEL SHEET & 53!'\3';\11\{%15 ING CO. LIHLTED

is, with effect from .....3% J5erzaser 1981 private company 4

within the meaning of the Companies Act 1980, '
Dated at Cardiff the 187 SEPTEMBER 1981 ‘

. ;
—

Assistz;nt Registrar of Companies
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No 47597( ] -] q

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

THE NEATH STEEL SHEET & GALVANISING CO. LIMITED

(passed on 20 September 1983)

At an ANNUAL GENERAL MEETING of the Company duly convened and

held at 9 Albert Embankment London SE1 7SN on 20 September 1983 the
following Resolution was duly passed as a Special Resclution of the
Company: -~

RESOLUTION
"That no zuditors be appointed by the company in accordance with
the provisions of S12 of the Companies Act 1981 in that it is a

dormant company and meets the cther requirements of the aforesaid
section in this regard."

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

A2609W2J 31
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The Companies Act 1985

Company limited by shares

Special Resolution of THE WEATH STEEL AND GALVANISING COMPANY, LIMITED
passed on 6th June 1988.

At an Extraordinary General Meeting of the above named Company duly comvened
and held at 9 Albert Embankment, London SEl 7SN the following Resolution was
prcposed and duly passed as a SPECIAL RESOLUTION of the Company.

RESOLUTION: ~

THAT the name of the Company be changed to STEEL PEECH & TOZER LIMITED.

Director

THE NEATH STEEL SHEET AND GALVANISING COMPANY LIMITED

OPR5/631 16




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 47597

| hereby certify that

THE NEATH STEEL AND GALVANISING
COMPANY, LIMITED

having by special resolution changed its name,

is now incorporated under the name of

STEEL PEECH & TOZER LIMITED

Given under my hand at the Companies Registration Office,

Cardiff thie 23 JUNE 1988

U\,Lvm m

CLIVE LESVER

an authorised officer

HCO0E8
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NUMBER 47597
TRE COMPANIES ACYS 1385
COMPAMY LIMITED BY SHARES
SPECIAL RESOLUTION
of

STEEL PEECH & TOZER LIMUTED
(passed on 29th December 1988)

At an ANNUAL GENERAL MEETING of the Company duly convened amd held at
9 Albert Embankment London SE1 7SN on 20th December 1988 the following
Resolution was duly passed as a Special Resolution of the Company:-

RESOLUTION

"That the regulations set forth in the printed document produced to this
meeting, and for the purpose of identification signed by the chairman of
the meeting, be approved and adopted as the Articles of Association of
the Company, in substitution for, and to tke exclusion of, all the
existing Articles thereof."

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

CHAIRMAN




COMPANY NQ.47597
ARTICLES OF ASSOCIATION
ot Y
STEEL PEECH & TOZER LIMITED

(Articles adopted on 20th December 1988)

ADOPTION OF TARBLE A

1. 1In these articles "Table A" means Table A scheduled to The Companies
(Tables A to F) Regulations 1985 as amended prior to the date of adoption of
these articles. The regulations contained in Table A shall, except where
they are excluded or modified by these articles, apply to the company and,
together with these articles, shall constitute the articles of the company.
No other regulations set out in any statute concerning companies, or in any
statutory instrument or other subordinate legislation made under any statute,

shall apply as the regulations or articles of the company.

INTERPRETATION

2. Words and expressions which bear particular meanings in Table A shall

bear the same meanings in these articles. References in these articles to
writing include references to any method of representing or reproducing
words in a legible and non-transitory form. Headings are for convenience

only and shall not affect constructien.

RIGHTS ATTACHED TO SHARES

3. Subject to the provisions of the Act and to any rights conferred on
the holders of any cther shares, any share may be issued with or have
attached to it such rights and restrictions as the company may by ordinary
resolution decide or, if nc such resclution has been passed or so far as
the resnlution does not make specific provision, as the directors may

decidr. Regulation 2 of Table A shall n»nt apply.

PART PASSU ISSUES

4, The rights conferred upon the holders of any shares shall not, unless

otherwise expressly provided in the rights attaching to those shares, be

OPRS/201 69



deemed to be varied by the creation or issue of further shares ranking pari

passu with them.

UNISSUED SHARES

5. Subject to the provisions of the Act and to these articles amy
unissued shares of the company (whether forming parz of the original or any
inereased capital) shall be at the disposal of the directors who may offer,
allot, grant options over or otherwise dispose of them to such persons at
such times and for such consideration and upon such terms and conditions as

they may determine.

INITTAL AUTHORITY TO ISSUE RELEVANT SECURITIES

6. Subject to any direction to the contrary which may be given by the
company in general meeting, the directors are unconditionally authorised to
exercise all powers of the company te allet relevant securities. The
maximum nominal amount of relevant securities that may be ailotted under
this authority shall be the nominal amount of unissued shares at the date of
adoption of this article or such other amount as may from time to time be
authorised by the company in general meeting. The authority conferred on
the directors by this article shall remain in force for a periocd of five
years from the date of adoption of this article but may be revoked varied or
renewed from time to time by the company in general meeting in accordance

with the Act.

EXCLUSIONS OF PRE-EMPTION RIGHTS

7. Section 89(1l) of the Act shall not apply to the allotment by the

company of any equity security.

TRANSFER OF SHARES

8. The directors may, in their absolute discretion and without giving any
reason for so doing, decline to register any transfer of any share, whether
or not it is a fully paid share. Regulation 24 of Table A shall be
modified accordingly.

OPR8/202/1 2



NOTICE OF GENERAL MEETINGS

9. Notice of any general meeting need not be given to persons entitled to
a share in consequence of the death or bankruptcy of a member or to the
directors or auditors in theilr capacity as such. Regulation 38 of Table A

shall be modified accordingly.

VOTES OF MEMBERS

10. At a general meeting, but subject to any rights or restrictions
attached to any shares, on a show of hands every member who (being au
individual) is present in person or (being a corporation) is present by a
duly authorised representative and every proxy for any member (regardless
of the number or the holdings of the members for whom he is a proxy) shall
have one vote, and on a poll every member who is present in person or by
proxy shall have one vote for every share of which he is the hsider.

Regulation 54 of Table A shall not apply.

MEMBERS MAY VGTE WHEN MONEY PAYABLE BY THEM

11. Regulation 57 of Table A shall not apply.

DELIVERY OF PROXIES

12, The instrument appointing a proxy and (if required by the directors)
any authority under which it is executed or a copy of the authority,
certified notarially or in some other manner approved by the directors, may
be delivered to the office (or to such other place or to such person as may
be specified or agreed by the directors) before the time for holding the
meeting or adjourned meeting at which the person named in the instrument
proposes to act or, in case of a poll taken subsequently to the date of the
meeting or adjourned meeting, before the time - :imted for the taking of
the poll, and an instrument of proxy which 1. .,¢ so delivered shall be
invalid. The directors may at their discretion treat a faxed or other
machine made copy of an instrument appointing a proxy as such an instrument

for the purpose of this article. Regulation 62 of Table A shall not apply.

OPR8/202/1 3



ALTERNATE DIRECTORS

13. Any director (other than an alternate director) may appoint anv other
director, or any other person who is willing to act, to be an alternate
director and may remove from office an alternate director so appointed by

him. Regulation 65 of Table A shall not apply.

POWER TO PROVIDE FOR EMPLOYEES

14. The directors may by resolution exercise any power conferred by the
Act to make provision for the benefit of persons employed or formerlw
emplofad by the company or any of its subsidiaries in connection with the
cessation or the transfer to any person of the whole or part of the

undertaking of the cumpany or that subsidiary.

DELEGATION OF DIRECTORS' POWERS

15. The directors may delegate any of their powers (with power to
sub-delegate) to committees consisting of such person or persons (whether
directors or not) as they think fit. Regulation 72 of Table A shall be
modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

16. Any member holding, or any members holding in aggregate, a majority in
nominal value of such of the issued share capital for the time being of the
company as carries the right of attending and voting at general meetings of
the company may by memorandum in writing signed by or om behalf of him or
them and delivered to the office or tendered at a2 meeting of the directors
or at a general meeting of the company at any time and from time to time
appoint any person to be a directoy either to fill a vacancy or as an
additional director, or remove any director from office mc matter how he

was appointed.

APPOINTMENT OF DIRECTORS BY BOARD

17. Without prejudice to the powers conferred by any other article, any
person may be appointed a director by the directors, either to fill a

vacancy or as an additiomal director.

OPR8/202/1 4



NO AGE LIMIT OR SHARE QUALIFICATION

18. No director shall be required to retire or vacate his office, and no
person shall be ineligible for appointment as a director, by reason of his
uaving attained any particular age. No shareholding qualification for

directors shall be required.

EXCLUSION OF ROTATION REQUIREMENTS AND OTHER PROVISIONS

19. Regulations 73 to 80 (inclusive) and the last sentence of regulation
84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20. The office of a director shall be vacated not only upon the happening
of any of the events mentioned in regulation 81 of Table A but also if he
is removed from office pursuant to these articles. Regulation 81 of Table
A shall be modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

21, The directors may exercise all the powers of the company to provide
benefits, either by the payment of gratuities or pemsions or by insurance
or in any cther manner whether similar to the foregoing or not, for any
director or former director or the relations, connections or dependants of
any director or former director who holds or has held any executive office
or employment with the company or with any body corporate which is or has
been a subsidiary of the company or with a predecessor in business of the
company or of any such body corporate and may contribute to any fund and
pay premiums for the purchase or provision of any such benefit. No
director or former director shall be accountable to the company or the
members for any benefit provided pursuant to this article and the receipt
of any such benefit shall not disqualify any person from being or becoming

a director of the company. Regulation 87 of Table A shall not apply.
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NOTICE OF BOARD MEETINGS

22, Notice of a meeting of the directors shall be deewmed to be properly
given to a director if it is given to him personally or by word ¢f mouth or
sent in writing to him at his last known address or ény other address given
by him to the cowmpany for this purpose. A director absent or inteanding to
bas absent from the United Kingdom may request the directors that noticec of
meetings of the directors shall during his absence be sent in writing to
him at an address given by him to the company for this purpose, but such
notices neced not be given any earlier than notices given to directors not
so absent and if no request is made to the directors it shall not be
necessary to give notice of a meeting of the directors to amy director who
is for the time being absent from the United Kingdom. A director may waive
notice of any meeting either prospectively or retrospectively. Regulation

88 of Table A shall be modified accordingly.

PARTICIPATION IN BOARD MEETINGS BY TELEPROKEE

23. All or any of the members of the board or any committee of the board
may participate in a meeting of the board or that committee by means of a
conference telephone or any communication equipment which allows all
persons participating in the meeting to hear each other. A person so
participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if there is no such group, where the

chairman of the meeting then is.

DIRECTORS MAY VOTE WHEN INTERESTED

24, A director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the company
shall declare the nature of his interest at a meeting of the directors in
accordance with the Aect. Subject where applicable to such disclosure, a
director shall be entitled to vote in respect of any contract or proposed
contract in which he is interested and if he shall do so his vote shall be
counted and he shall be taken intc account in ascertaining whether a quorum

is present. Regulations 94 and 95 of Table A shall not apply.
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OFFICTIAL SEAL

25. The company may exercise all the powers conferred by the Act with
regard to having any official seal znd such powers shall be vested in the
directors. Subject to the provisions of the Act, any instrument to which
an official seal is affixed shall be signed by such persoms, if any, as the

directors may from time to time determine.
NOTICES

26. Any notice or other document may be served on or delivered to any
member by the company either personally, or by sending it by first class
post addressed *u the member at his registered address or by fax or telex
to a number provided by the member for this purpose, or by leaving it at
his registered address addressed to the member, or by any other means
authorised in writing by the member concermed. In the case of joint
holders of a share, service or delivery of any notice or other document on
or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Regulation 112

of Table A shall not apply.

TIME OF SERVICE

27. Any notice or other document, if sent by first class post, shall be
deemed to have been served or delivered twenty four hours after posting
and, in proving such service or delivery, it shzll be sufficient to prove
that the notice or document was properly addressed, stamped and put in the
post. Any notice or other document left at a registered address otherwise
than by post, or sent by fax or telex or other instantaneous means of
cransmission, shall be deemed to have been served or delivered when it was

so left or sent. Regulation 115 of Table A shall not apply.
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Company Number: 47597
ELECTIVE RESOLUTICN IN WRITING

STEEL PEECH & TOZER LIMITED

Pursuant to Section 381A of the Companies Act 1985 we the undersigned,
being all the nmembers of the Company who at the date to this resolution are
entitled to attend and vote at an Extraordinary General Meeting of the
company, hereby unanimously resolve as an ELECTIVE KESOLUTION in
accordance with Section 379A of the Companies Act 1985 ("the Act"):-

THAT the company hereby elects:-

(i) pursuant to sSection 252 of the Act, to dispense with
the laying of the Company‘s annual accounts, the
reports c¢f the Company’s directors and the reports of
the Company’s auditors on its annual accounts before
the Company in general meeting.

(ii) pursuant to Section 366A of the Act, to dispense with
the holding of Annual General Meetings;

Al

[L

- K L;) - —
> AR N e
Director Director ‘
For and on behalf of For and on behalf of
BRITISH STEEL MANAGEMENT LIMITED THE NEWPORT & SOUTH WALES TUBE

COMPANY LTD

Dated this 27th day of August 1993

15 SEP 1393
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Companies House

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company contains some data which is

illegible.

The poor quality has been noted but unfortunately
the steps taken to improve the quality have been
unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.




