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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that the microfiche record for this
company contain some documents which are itiegible,

This has been noted but unfortunateiy steps taken to improve
them were unsuccessfiul.

Companies House would like to apologise for any inconvenience
this may cause.
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CONMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE

Companies House is a registry of company information, We carry out basic checks to make sure that documents
have been fully completed and signed, but we do not have *ha statutory power or capability to verify the accuracy of
the infosmation that companies send to us, We accept all information that companles deliver to us in good faith and
place it on the public record. The fact that the information has been piaced on the pubiic record should not be taken
10 indicate that Companies House has verified or validaied it In any way.
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The namo of the Company is # Tun Symir, CoMPANY oF WALES TiMETED,”
s The registerod ofee of the Company will be shuate in Tnglang,
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LS 3, Lio phjeets for which the Compuny is established nro—

A {4) T'o aequiro from Richard Thomns & Baldwins Limited, Guest Xeon Boldwing
A Tron & Bteal Compmy Limlted, Llmolly Associated Pinplate Companies
S Limited, and Fohn Tysaght Limited, thoso parts of (he undertakings heretoforo
f-*fi ’ enrrjed on Dy thom wileh ave referred 10 in an agreement oxpressed to he
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mado hetweon the Company and {hose sald Compandes, n drail of which hns
already heon prepared and Top purposos of identIfivation knitinlled by Messps,
Linklntors & Paines, upon the lorme (with or wilhoul, modifiention) sel out
in Abnt dealt agreomont, and 1o eryry bt agroement info effecl, and to
purehnae oy stherwise negquira sl or any purt of 15 husiness or prnfmrly of
oy othor person, flym, assoeintion or eompany enrrying on or jn (ho enae
of n compiiny fopmed to emry on any hnsliess whiel (s Company s
Authorised to ey on op possessad of Jroperty sulinble to the purpeses of
Uiy Company, or 1o purehnse or ol horwiso iegnire 1hie whols or any part of
the sharg en )flnl, dohentuves op dobentore glok of any sueh eompany, and
s {ho eonsjdoration for the smine 4o pay easli or {o Jusue any shares, stocks
or ohtgtlons of Uiy Company, nnd S conneeijon with iy Aneh transaction
to eudortako any Hailitien rolatfng 1o (e hushioss op property neqnived,

(=il

W
7 (M) To enrey on ol op any of the {rades or hasineses OWW!_PJ‘IJHHREQJ,
. " steel converlers and mamfoelyrers of stoel pif) )y uleel sheots, {inplnics,
! - tornoplates, Bluckplates, tin-ieeneplnies, gnlvinied shools, and gl kinds o
« produtots conied by electrolyiie, galvenie or other mehor ¥, nnd wlgo all o

mny of Lo husliesse pf foundesys, s iy, engineers, minersy mnkers of brdcke
¢ S {Hew und 1ho Hiee produeis of nll deserlpiions, munufneturery of coke, patent
;' ‘ fuel and ol Rindy of products of conl and oiher mineral sabutanees, for
y and off distlers, ehemienl manufneturers, munehine und tool monnincturersy,
and of nyents, Brokers, exporions, fmpuriers ind merehanty fn all or an of the
{hgs ntoresntd and the produets of e (eudes vr busnesses tuforenndil,

o) Mo pureelutery tudee on lense s ol opwlss umlmh'u ihy ey, mindng Pighls and
mataliiferous nd or any Intorests thereltt, nnd 1o explore, worlk, develop
nd dhe (o gt 1o nevgnt, and to gongel for, wit, worlly rulse, quurry,
caleino, refine, dresw, amalganmnto nnd propare for mindtel: orey weinl and
mineral substinees of all Iindy, 1nd 10 eliery on tiny other molallurglen]
oporatfony whieh may reem sonduelvo 1o any of the Compruy'y objrots,

(1) o eazry on buslness as tUniber meretins hnd s menataetarers and merehunin
of and denfors In coment, axtiflelnl stone, usphald, sln y arlflein] manvres nnd
mnlorduls and subsdinees for a)) Indy of road llnrultfllg, il ddayg nnd sgleutivrad
purposer,

(1) Qo buy, sel), mutinfaeture asuld dom 1y fa serehants, minerals, plant, machinery
Implemonty, eonvendeneos, provisions and Ut capablo of belng pmduce(i
or tsed 1 conneetfon wili any uluesy of the lind hereby nuthorised,

(¥) Lo dovelop and Lo 4o nevomt any und nequdred by or dn whiel i Company
fs Interested, and i purdieulir by Inyftye out, nud prepaniug e samo for
Ttfliling Ijmrpmwu, construetlng, olfoclng, pulltng downty decorndl+g, main-
{ninlng, furmbehlng, ftfng up and bnproying Dolldings and by planting,
puving deatidng, ferming, oo thvuting, lotting on bullding Yeasey or LuBdim:
agreement and i;,v advanciye meney o and entoring fbto contenets and

freangements of all ldnds with bulldirs, tongids and otliors,

(@) o purchiusn or by oflior menns negulro dny [reeliold, tengehold or other property
for nuy eslnde or inderest whadover, und any rlghts, privileges or carements over
or In respeel of nny properly and any veal or personal properly or rights
whatsoover which may he necessary for or mny bo convenlently used with or
may euhanes the veluo of any other property of the Company,
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(1) To build, construct, maintain, alter, enlarge, pull down andl xeziove or replace
any buildings, factories, mills, offices, works, whatrves, roads, railways,
tramways, machinery, engines, walls, fences, banks, dmms, sluices, reServoirs,
ponds or watercourses, and to elear sites for fhe same, or 1o join with any
person, firm or compauy in doing any of the things aforesaid, and to work,
manage ana control the same or join with others in so doing.

(1} To acquire, consfruct, manufacture, maintain, use and work railways,
tramways, engines, plant, apparatus and material, rolliing stock, wagons,
earriages, motors, lorries, aireraft and appliances of all kinds, ships, barges,
boats and vessels of all kinds, and to hire, sell or otherwise deal with or
dispose of the same.

(7) To carry on in addition to the said tvades and businesses any other trade,
business or employment, mannfacturtyg or otherwise which may seem to
the Company capable of being conveniently carried on cigher in connection
with ov in addition to any business hereby nunthorised or otherwisa ealenlated
directly or indirectly to enliance the value of or rendor profitable any of the
Company’s property, rights or business for the time being.

(x) To carry on any business or branch of a business which this Company is
authorised to earry on by means of or through the ageney of any subsidiary
company or companies or any company owning shaves in this Company,
and o entor into any arrangement with any sueh subsidiary or other company
for taking thoe profits and hearing the losses of any branch or business so
carried on or for finaneing any such subsidiavy or other company or a company
whioh is directly ov indirectly controlled by this Company or in which this
Company holds a sabstantial interest or guaranteeing its liabilities or fo make
any other arrangements which nay seom desivable with reference to any
business ov branch so carried on, including power at any fime and eithey
tomporavily or permanenily to closo any such branch or business, and to
ach as directors or managers of, or to appoint direetors or managers of any such
subsidiary or other company or of any other company in which this Company
-ig intercsted.

(1) To apply gas, eleetricity and electric motive foree or any other form of energy
for the production of light or for the production, transmission or use of
power forv Hghting, heating, signalling, telographie, teleplionie, traction and
moetive or other tra le purposes, ineluding the applieation thereof to framears,
motors, earringes, ships, barges, boais and other vessels.

{(a) "To establish and carry on any system of gas and/or eleetric lighting, and to
entor into eontracts of every kind for lighling towns, sfreets, buildings and
vessels or for the supply of gas and/or electricity fio be vsed for any purpose
whatever, and to undertake and carry out the installation of any gas andjfor
cleatrie lghting and all work connected therewith, and to make and deal
in avory description of lamyp or all other appliances capable of being used
in connection with lighting by gas or electricity.

{§) To emry on the business of manufacturers, producers and importers of and
dealers in any materials used or dealt in by the Company and any other
business incidental to or avising out of or which can conveniently be carried
on in conjunction with any of the businesses hereinbefore specified,

(0) To apply for, purehase or otherwise ncquire, any trade names or trade marks
or any patents, brevels d’invention, licences, registrations, concessions and
tho lilce conferring any exclusive or non-exclusive or limited right to nse or
any seerct or other information as to any invention or design which may
seom eapable of being used for any of the purposes of the Jompany or the
acquisition of which may seem caleulated divectly or indiroctly to benefit the
Company and to use, exercise, develop, grant licences in respect of, or otherwise
turn to account or profit the property, rights or information so aequired, and
to expend money in experimenting upen and testing, and improving or secking
o improve any patents, inventions, designs, secrot processes or rights which
the Company may acquire or propose to nequire,

(p) To guarantee the performance of the contracts or obligations of any company,
firm or porson, and the payment and ropayment of the eapital and prineipal
of, and dividends, interest or premiums payable on, any stock, shares and
securities of any company, whether having objeots similar to those of this
Company or not, and to give all kinds of indemnities.

(@) To enter into partnership or into any arrangement whether perpetual or
terminable for sharing profits, union of interests, joint adventure, reciprocal
concession or co-operation with any person, firm, associalion or company
earrying on or engaged in or aboub to carry on or engage in any business
or transaction which this Company is authorised to cerry on or engnpt in
or any business or transaction ov course of action which may scem to the
Company capable of being conducted so as divectly or indircetly to benefit
this Company or to prevent or minimise appreliended Joss or damage or cost
to this Company or to any such company as aforesaid, and to purchase,
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shbseribe for or otherwise acquire anw, hold shaves (fully or pavily paid up)
or stock in or securities of, or to lend money to guarantee the contracts,
engagements and obligations of, subsidise or ollierwise assist any snch person,
firm, association or company, and to sell, hold, re-issne, with or without
guarantee or otherwise deal with such shares, stock or securities.

(r) Po establish, maintain, develop, extend, subseriba to or subsidise any
association, institution or fund which may scem directly or indirectly condutive
to the proteotion of the Company or the furtherance of its Inferests.

(8) To subscribe or guarantee money for any national, political, charitadle,
benevolent, publie, general or usefnl object: or for any exhibition.

(1) To establish and support or to aid in the establishment and support of
associntions, institutions or funds ecaleulated o bencfit employecs or
ex-employees, and Diveet ors and past Directors of the Company, or the relatives
or dependents of such persous and to grant gratuities, pensions or allowances
to such persons, their wives, widows, relatives or dependents, and to pay
premiums to inswrance companies or others in respect of policies taken out
to provide any such gratuily, pension or allowance, and to subseribe or
guarantee money for charitable or benevolent objects or for any exhibition or
for any purpose which may scem likely whether directly or indirectly to
promote the development of the business of the Company or to pravent
its contraction or for any publie, geuneral or useful object.

(u) To sell, oxchange, let, develop, dispose of or otherwise deal with the
underbaking of the Company or any parl thereef upon such terms and for
guch consideration as the Company may think fit.

(¥) To scll, improve, wmanage, develop, exchange, morteage, let on rent or in
consideration of a share of profits (either in money or kind) or otherwise

grant licences, easements and obher rights in and over and in any manner

dispose of, furn to profit or deal with all or any part of the property and
rights of the Company.

(w) To accept in consideration for the wndertaking of the Company or for auy
property” or rights sold, let or disposed of or any gservice rendered or to
purchase, subscribe for or otherwise acquire and o hold the perpetual or
Tedeomable debentures or debenture stock or obligations or the shares (fully
or partly paid up) or stock of any company in the United Kingdom or
clsewheoro, '

(x) To promote or form or join in promofing or forming at home or abroad
any other company or companies for the purpose of acquiring alt or any of
the property, rights and liabilities of this Company or in which this Company
i¢ interested or for any purpose which may scem directly or indireatly
ealculated to benefik this Company and to pay the costs, charges and expenses
preliminary or incidental to the promotion, {formation, establishnient,

. rogistration and advertising of any company formed for any purpose or
carrying on any undertaking in which this Company is divectly or indirectly
intevested, and the issue of its capital or seeurities, and o guarantce the
payment of any debentures, debenture stiel or otlier securitics issued by
any such company, and the interest thexeon, and the paymenf of interest
or dividends upon the stock or shares of any such company.

{¥) To invest and deal with the moneys of the Company not immedintely required
upon such investments in such manner as may from time to time bae
determined. :

(z) To receive money on deposit or otherwise, to lend money with or without
securily, to such persons, firms or companies and generally on such torins as
may seem expedient, and in particular to_ tenants and customers of and

. other persoms, firms or companies having doalings with the Company, and
to guaxantee tho performance of contracts by any third persons, flrms
or companies or the discharge of obligations or engagements of any lind
by them.

(44) o apply {%r and promote any Provisionai Order or Ach of Parlinment for
extonding vhe powers of the Company or for enabling the Comypuny Lo cury
sny of its objects inte effect or for effecting any modification of the Company’s
constifution, and to oppose and resist and to contribute to the costs of
opposing any Bill in Parliament or any proceedings, applications, agitation
or movement which may seem direetly or indirectly adverso ta the Company’s
interesta.

(8B) To enter into any arrangoments with any government or suthority, supreme,
munioipal, leeal or otherwise or with railvay companies, canal companies,
shipping companies, transport companics, airerait companies, doclk companies,
commissioners, earriers and other persons, corporations or companies in
any parh of the world which may seem conducive tio the Company’s objects
or any of them, and. to obtain from any such government or authority or any
such railway or other company, porson or corporation any rights, privileges
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and concessions which may seem condueive to the Company’s cbjects or any
of them, and to carry out, exerciso and comply with any such arrangements,
rights, privileges and concessions.

{co) To register the Company or constitute or incorporate it as an anonyincus
or otlier society or to procure it to be recognised in any foreign country
or place,

(p») ‘Lo raise or borrow money wnd to secure the payment of any such moneys
and interest thereon or the carvying out, fulfilment or discharge of any
contract, engagements, obligations or Mabilities of the Company of any kind
whatsoever (including guarantces for tho discharge of any contracis or
engagements of any third paxty) in such manner and on such terms as may
seem expedient and for such purposes or any of them or any other purpose
to issue debentures or debenture stock whether perpetual or ofherwise and
charged or not chavged upon the whole or any part of the underiaking,
property and rights of the Company both present and future, including its
unealled capital, and to redeem or contract to redecm any such debentures
or debenture stoek or other securily or obligation of the Company either ut
a premium or otherwisc, '

() To lend monecy fo and guarantee or undertake the performance of the
obligations of and the payment of dividends and interest on and the
repayment of or payment of capital paid up on or other moneys payable in
respect of any stoek, shares, securities and obligations of any company, firm
or person in any case in which such loan undertaking or guarantee may be
considered likely Qirectly or indirectly to further the objects of the Company
o the interests of any of its members.

(TF) To draw, make, accept, indorse, discount, execute and issue bills of exchange,
promissory notes, debentures, bills of lading, charter parfies, warrants,
policies and other negotiable or transferable instruments or securities and to
buy, sell or otherwise deal in the same.

(@) To remuneraio by cash or other assets or by the allotment of {ully or partly
paid shares or in any other manner) any persons, firms, associations or
companies for serviees rendered or to be rendered in acting as trustees for
debenture holders or debenture stockholders of the Company or for
subscribing or agreeing to subscribe whether absolutely or conditionally
ov for procuring or agreeing to procure subscriptions, whether absolute or
conditional for any shares, debentures, debenture stock or other securities
of the Company or of any company promoted by this Company or for services
yendored in or about fthe formation or promotion of the Company or any
company promoted by this Company or in introducing any property or
business to the Company or in or about the conduct of the business of this
Company or for guarantecing payment of sich debentures, debenture stock

+ or obher securities and any interest thercon.

(uH) Lo distribute any of the property of tho Company among the members in
gpecie and cither by way of dividends or upon any return of capital.

() To pay out of the funds of the Uompany all costs, charges and expenses
preliminary and inecidental to the promotien, formation, establishment,
registration and advertising of the Company and the issue of its capital.

{71} To do all or any of the above things in any part of thi world and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjuitetion with others and either by or through agents, sub-contractors,
trustees or otherwise.

{(gx) To do all such things as are incidental or conduciveo to the attainment of the
above objects or any of then.

Provided that nothing herein contained shall empower the Company to ecarry on the
business of ssswance or {0 grant annuities within the meoning of the Assurance Companies
Act 1909, as extended by the Industrial Assurance Act 1923, or to re-insure any risks
under any clags of assurance business to which those Acts apply.

And it is hereby declarcd that the word * Company " in this elanse, except where
used in referonce to this Company, shall be deermed to include any parinership or other
body of persons whether incorporated or not incorporated and whother domiciled in the
United Kingdom or elsewhere and that the objects specified in the different paragraphs of
this clause shall, exceph where otherwise expressed in such paragraphs, be in no wise limited
by reference o or inference from any other paragraph or the name of the Company.

4. 'The liability of the members is limited.

o 5.] The shave enpital of the Company is £40,000,000, divided into 40,000,000 shares of
21 each.
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WE, the several persons whose names and addresses are subseribed, e 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 respeotive names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OI° SUBSCRIBERS. taken by cach
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 Datod the L5 day of W 1947,
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 THE STEEL COMPANY OF WALES LIMITED.

PRELIMINARY.

1. 'The regulations in Table A in the First Schedule to the Companies Act 1929 shall
not apply to the Company. .

2, In these presents, if not ineonsistent with the subject or context, the words standing
in the fivst coluran of the table next heroinafter contained shall bear the meanings sot
opposite to them respectively in tha soeond column thereof.

Wonns. MEANINGS.
The Statutes .. .. The Companies Act 1929, and overy other Aet for the time being
in forco concerning eompanies and affecting the Company.
These Presents .. .. 'These Articles of Association, as originally {ramed, or as {rom

time to timoe altered by Special Resolution.
Office .. . .. The registered office of the Company.

Seal . . .. The common seal of the Company.

e Uniled Kingdom .. Great Britain and Northern Treland.

Month .. .. .. Calendar month,

Year .. . .. Calendar year.

In writing . .. Written or produced by any substitute for writing, or partly cne
and pertly another.

Dividend . .. Dividend and/or bonus,

. The oxprossions ‘¢ dobentwra” and ¢ debenture-holder ¥ shall inelude ‘¢ debenlure
stock ? and ¢ debentura stockholder,”” and the expression ¢ Secretary ” shall include &
temporary or Assistant Secretary and any person appointed by the Directors to perform
any of the dutizs of the Secrotary.

Sove as aforesaid any words or expressions defined in the Statutes shall, if not
inconsistent with the subjeet or context, bear the same meaning in these presents.

The marginal notes aroinserted for convenience only and shall not afiech the
construrtion of fhese presents. : \

BUSINESS.

. 8. The Company is formed for the purpose of ncquiring from Richard Thomas and
Baldwins Limited, Guest Koon Raldwing Iron & Steel Co. Limited The Tlanelly Associaterl
Tinplate Companies Liméied aivk John Liysaght Limited, upon the terms sot forth in the
draft agreement mentiov “Vio » mnaraph (A) of Clause 3 of the Memorandum of Association
registored herowith, the ,wopets 1 and assets roforred to in the said draft, and of carrying
out and giving effect: fo fiiv f-ingements therein contained. The Dircetors shall, imme-
diatoly upon incorporation, enter into an agreement in the terms of the said draft, either
with or without modifleaiidon, as to them shall seem fit, and earry the same into effoct.
Home or all of the Directors are or may be vendors to and promoters of tha Company or
divectly or indirectly inferested as Direetors or shareholders, creditors or nominees of a
company which is vendor to and/or promoter of the Company, but they and all other
(if any) the Diréetors of the Company are nevertheless heveby authorisod to ach as Divectors
for the purpose of acquiring on bohalf of the Company the assets above referrod to, and
of entering info the said agreoment und any other agreements, doenments or axrangements
which they may consider nocessary or desirable for giving full offect to, or moditying, or
for earrying out tho terms of the said draft, with or without modification, und of making
2]l payments to be made thereunder, and no objection shall be made to the transaction
by the Qompany, or by any momber, creditor or liguidator thereof, nor shall any such
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arrangement as atoresaid be liable to be set aside on the ground that {here wis no independent
quorum of the Board or on the ground that all or any of such Direetors are promofers of
the Company or have any conflicting interests, or that as sueh, or as Directors of the
Company, fhey stand in » fiduciary velation to the Company, or on any other ground
whatsoover, and thay and every of them shall be entitled, notwithstunding any such
fiducinvy relation as afores¥id to refain ail sums in cash, shares and debentures, payable
to thom under the torms o. the said dvaft, and all other advantages eoming to them under
the said transactivn.  Tvery member of the Company shall be deemed to have full notice
of the said transaction, and of all agreements, documents and arrangements to be entered
inte under this Article, and to sanction the same and agree to be bound theraby.

4. Subjoct to the provisions of the Statutes, the business of the Company may be
commenced as soon after the incorporation of the Company as the Directors {hink fit.

5. Any branch or kind of busincss, which the Company is cither expressly or by
implieation authorised to undertake, may be undertaken by the Directors at such time or
times as they may think fit, and forther, may be suffered by the Dircetors 10 bein abeyance,
whether such braneh or kind of business may have been actunlly commienced or not, 50
long as the Triveetors may deem it axpedient not to commence or proceed with the same.

. No part of the funds of the Company shall be employed in the purchase of or in
loans upen the security of the Company’s shares. The Company shall not, excepl as
authorised by the Statutes give any finaneial assistance for the purpose of or in connection
with any purehase of shares in the Company.

CAPITAL,

Ly

of £1 each.

8, The Direetors may, at their discrefion, issue in the form of proference shaves
earrying such fixed cumalative or non-cumulative preferential dividend and sueh fixed
preferontiad rights fio return of assots (with or without a premium but withous any further
or other participation either in profits or in assots) as the Directors may on the occasion of
the issue of any such shares determine, such 2 number of the shares in the original capital
as the Directors may think fit : Drovided always that there shall not be issued as preforence
shares out of the original capital of the Company a namber of shares exceeding ono-half
of the total numboer of sharves in the original capital of the Company which have at the date
of any such issue of preforenee shares bean issued and subscribed as ordinary shares.

9. Withoub prejudice Lo any special rights previously confarred on the holders of any
shares or class of shares already issued (which special rights shall not be modified or
abrogated except with »noh consent or sanction as is provided by the next following
Article) and subject always to the Iimitation Inid down in the lash preceding Article, any
share in the Company (whether forming part of the original capital or not) may be issued
with such preferred, delorred, or other speeial rights, ov sueh restrietions, whother in regard
to dividend, return of eapital, voting or otherwise, as the Company may from time to
time by resolubion determine, and subject to the provisions of the Statutes the Company
may issue Preference Shares which are, or which at the option of the Company ave to be,
‘table to be redeemed.

MODIFICATION OF RIGELLS.

10 Whenovoer the capital of the Company is divided into difleront classes of shares,
the special rights attached to any class may, subject to the provisions of the Statutes, be
modified or abrogated, eithor with the consent in writing of the holders of three-fourths
of tho issued shares of tho class, or with the sanction of an Bxtraordinary Resolution passed
at a soparate General Meeting of such holders (bub not otherwise), and may be so modified
or abrogabed oither whilst the Company is a going coneern or daring or in contemplation
of a winding up. To overy such separate General Meeting all the provisions of these
presents relating to Genceral Meotings of the Company or to the proeceedings thereat, shall,
mubatis mutendis, apply, oxcopt thal; the necessary quoram shall be two persons ab least
holding or representing by proxy onc-half in nominal amount of the issued shores of the class
{bub so that if at any adjourned meeting of sueh holders a quorun as above defined is not
prosent, those members who ave prosant shall o a quorum), and taat tho boiders of shares of
the clags ghall, on a poll, have one vobe in respeet of every share of the class held by them
respectively.  The speeinl rights conferred upon the holders of any shares or class of shares
issued with any special rights shall not, noless otherwise expressly providod by the conditions
of issne of such ghares, be deemed to bo modified by the ereation or issue of further shares
ranking pari passu thorewith,

SHARTS.
11, Subject to any resolution of the Company in Gonera} Meeting, the shares shall be

‘7. The original capital of the Company is £40,000,000, divided into 40,000,000 shares

When business
mny bo
commonced,
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shares not to Lo
purchused

Tusne of shares

How apeeial rights
of shares muy
be modified
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ab the disposal of the Dircetors, and they may allot, grant optiony over, or othorwise dispose disposnl of

of them to such persons ab such times and on such terms ay they think proper, but so that
no shares shall be isyned at o disconnt, exeepl in aecordanee with the Statutes,

Divectors
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12, Tn addition to all other powers of paying commissions, the Company for the
Directors on bebnlf of the Company) may exereise the powors of payving COINISSINNS
conferred by the Statutes. Provided that the rate per cent. or the amount: ef the commission
baid or agreed to be paid shall be disclosed in the marmer yequired by the Statutes, and shutl

e DOL exceed 10 per cent, of the priee at which the sharves in respect of which the comanission

Power to charge
intorest to capital

Exclusion of
equities

Tssue of certifieates

Renewol of
cortificatos

Company s lien

Sale of shares
subject to lien

Application of
proceeds of such
salo

is paid are issuned, or an amount equivalent thereto, The Company (or the Direstors on
behalf of the Conipany) may also on any issue of shares pay such brokerage as may be
lawtul,

13. If any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings, or the provision ¢f any
plant which ¢annot be made profitable for a lengthened period, the Company (or the
Direotors on behalf of the Companv) may, subjeet to the conditions and restrictions
mentioned in the Statutes, pay interest on so much of such share capital as is for the time
baing paid up, and may charge the same to eapital as part of the cost of construction of
the works, buildings or plani.

14. No person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or recognise any equitable, contingent,
fugure or partial interest in any share, or any interest in any fracfional part of a share, or
(except only as by these presents otherwise provided or as by Statute required or under an
order of o court of competent jurisdiclion) nny other right in respeet of any share, axcept
an absolute right to the entivety thereof in the registered ; older,

CERTITICATES,

16. Iivery person whose nmme is enfered as o member in the register of members
shall be entitled without payment to reeeive within two months after allotment or lodgment
of translor (or within such other period as the conditions of issue shall provide) one certificate
for all his shares of any one class or upon payment of such sum, not exceeding one shilling,
for cvery cortificate after the first as the Direetors shall from time to time determine,
several certificatcs, cach for one or more of his shares. Bvery cerfifieato shull be issued
under the seal, and bear the autographic signatures at least of one Direetor and the Secretary
or such other person as may be authorised by the Directors, and shall specify the shares
or securifies to which it relates, and the amount paid up thercon : Provided that the
Company shall not be bound to register more than three persons as the joint holders of
any shares {except in the ease of excecutors or trustecs of o deceased member) and in the
case of a share held jointly by several persons, the Company shall not be bound to jssue
moroe than one certificate therefor, and delivery of a certificate for a share to one of soverl
joint holders shall be sufficient delivery to all.

16. 1If a shave certifieate be defaced, lost or destroyed, it may be renewed on payment
of such. feo (if any), not exceeding one shilling, and on sueh terms {if any) as to evidence and,
indemnity as the Directors think fit.

LIEN.

17. The Company shall have o lien on every share (not being & fully paid share)
for all moneys, whether presently payable or not, called or payable ab & fixed time in respoct
of such share ; and the Company shall also have a first and paramoun  ~ and chiarge on all
shares (other than fully paid shaves) standing registered in the nan 8 single member
for all the debts and liabilities of sueh member or his estate to t Jompany and that
whether the same shall have been incurred before or after notice to vho Company of any
equitable or other interest in any person other than such member, and whether the period
for the payment or discharge of tiic same shall have actually arrived or not, and notwith-
standing that the same are joint debts or liabilities of such member or his estate and any
other person, whether & member of the Company or not. The Company’s lien (if any)
on a share shall extend to all dividends payable tliereon. The Directors miy resolve that
any share shall for some specified period be exempt from the provisions of this clause.

18. The Company may sell, in smeh manner as the Direstors think fit, any share
on which the Company has a lion, but no sale shall be made unless some sum in respect
of which the lien exists is presently payable, nor until the expiration of for ‘teen days after
a notice in writing, stating and demanding payment of the sum preser .y Dayable, and
giving notice of intention to sell in default, shall have been given to the .older for tho time
being of the shares or the person entitled by reason of his death or bankruptey to the
shares.

19. ‘The not proceeds of such sale after payment of the costs of such sale shall be
applied in or towards pwyment or satisfaction of the debs or liwbility in regpect whereof the
lien exists, so far as the same is presently payable, and any residue shall (subject to a like
lien for debts or Habilities not presently payablo as existed upon the shares prior to tho sals)
be paid to the person entitled to the shaves ab the timo of the sale. For giving olfeot to any
such sale the Directors may authorise some person to transfer the shares sold to the
purchaser, The purchaser shall bo registered as tho holder of tho shares and he shall not
be bound to seo to the applieation of the purchase money, nor shall his title to the shares
be atfected by any irregularity or invalidity in the proceedings in reference to the sale.
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UATLS ON SHARTE,

20, ‘The Divectors may from time to time make calls upon the members in respect Calls
of any moneys (whether on account of the amount of the shares or by way of preminm)
unpaid on their shaves, provided that (exeept as otherwise fixed by the conditions of
application or allotment) no call un sny shares shall exceed one-fourth of the nominal
amount of tho share or be payable at less than fourteen days from the last eall, and ench
member shall (subject to receiving at least fourteen days’ notice specifying the fime or
times and place of payment) pay to the Company at +he time or times and place so specified
the amount ealled on his shares.

91. A ecall shall be deemed to have been made at the time when the resolution of Time when mades
the Directors aunthorising the call was passod, and a call may be made payable by
instalments.

29, ‘The joint holders of a share shall be jointly and severally liable to pay all ealls liubility of joint
in respect thereof. halders

98, If a sum called in respeet of a share is not paid before or on the day appointed Intercss on calls
for payment thercof, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment thercof to vhe time of actual payment at such rate,
not exceeding 10 per cent. per anmum, as the Directors determine, but the Directors ghall
De af liberty to waive payment of such interest wholly or in part.

94, Any sum which by the terms of issue of a share beeomes payable upun allotment Swms duo on
or at any fixed date, whether on aecount of the amount of the share or by way of premium, ’t‘”"i“}é‘“gtilll’;’
shall for all the purposes of these presonts bo deemed o be a call duly made and payable rented ag enh
on the date on which, by the terms of issue, the same becomes payable, and in case of
noa-payment all the relevant provisions of these presents as to payment of interest and
expenses, forfeituve or otherwise shall apply as if such sum had become payable by virtue
of & call duly made and notified.

25. Tho Directors may make arrangements on the issue of shares for a difference Power to
between the holders in the amount: of calls to be paid, and in the times of payment. differentiato

96, The Directors may, if they think fit, receive from any member willing to advance Paymens of calls
the same all or any part of the money unpaid upon tlh ritares held by him beyond the inrdvance
suing actually called up thereon as a payment in advance of calls, and such payment in
advance of calls shall extingunish, so far as the same shall extend, the Hability upon the
shares in respect of which it is advanced, and upon the money so received, or so mueh
thercof as from time to time oxceeds the amount of the calls then made npon the shaves
in respect of which it has been received, the Company may pay interest at such rate ax
the member paying such sum and the Directors agres npomn.

TRANSFER OF SHARES.

27.  All transfers of shares may be effected by transfer in writing in the usual common Form of transfor
form or in any other form in writing approved Ly the Directors under hand only.

28. The instrwment of transfer of & share shall be signed by or on behall of the Exeeution
trangferor and transferee, and the transferor shall be deemed to remain the holder of the
share until the name of the transferce is entered in the register of members in vespeet
thereof, provided that the Direetors may dispense with the exceution of the instrument
of transfor by the transferee in any case in which they think fit in their diseretion go to do.

29, The Directors may, in their absolute discretion, and without assigning any pirestors’ power to
reason therefor, decline o register any transfer of shares (not being fully paid shares) to declino to register
a person of whom they shall not approve, and they may also decline to register any transfor
of shares on which the Company has a lien, If the Directors refuse to register & transfer
they shall within two months after the date on which the transter was lodged with the
Company send o the transferce notice of the refusal.

30. The Directors may also decline to recognise any instrument of transfer, unless—

(A) Sueh fee, not exceeding two shillings and sixpence, as the Diveators may foe payable
from time to time require is paid to the Company in vespeet th .of ; and

(B) The instrument of transfer is deposited ab the offtee or such other place as pepoyit of transfer
the Directors may appoint accompanied by the eertificate of the sharves to
which it relates, and such other avidence as the Directors may reasenably
require o show the right of the transferor to make the tramsfor. All
ingtruments of {transfer which shall be registered shall be retained by the
Company.

31. The register of transiors may, subject to compliance with the raquirements of Qlosing vegistor
{he Statutes as to advertisement, be closed at such times and for such period as the-
Direetors may from time to time determine, provided always that it shall not be closed
for weve thap thirty days in any year,
6058
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32, There shall he paid fo the Con.  ny in peopeet of he yepistrotion of any prolute,
Jetters of administrdion, eertificate of saarviige or doeuth, power of atlarney or other
doeument relating to or affecting the (Hle to uny shures or for muking any cntyy In the
register affecting the title (o any share, suel fee, not exereding two shillings and sivpence,
ag the Divectors may from time to time require or preserihe,

33. Notbizg herein contained shadl veechide the [ireetoys from  reeoghising a
renunciation of the allotment of any share by the alloties in favour of some other person.

TRANSMISSION OF SITARES,

34, In case of the deafl of a sharcholder, fhe wurvivors or survivor where the
deceased was a joint holder, and the exoenturs or slministrators af the deceased where
he was a sole or only surviving bolder, shall be the only persons recognised by the Company
as having any title to his shares, bul nothing herein contained shall release the estate of
a deceased holder (wheiher sole or joint) from any lability in respeet of any shure sololy
or jointly held by him.

356. Any person becoming entitled to n share in consequence of the deatlr or
bankruptey of a member may, upon such evidenee as to his title heing produeed as may
from time to time be required by 1he Divectors, and subject ag hereinafter provided, either
be registered himsell as holder of the share or ¢leet to have some person nominated by
him registered as the transferee thereof.

36. Tf the person so becoming entitled shall elect to be registered himself, hie shall
doliver or send to the Clompany a notiee in writing signed by him stating that he so elects.
1 he shall cleot to have his nominee vegistered, he shall testify his election by executing
to his nominee a transter of such shave. All the limitations, restrictions and provisions
of these presents 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 hankraptey
of the member had not oceurred and (he notiee or transfer were a transfer oxecuted by
sueh member.

37. A person becoming entitled to a shave in consequence of the death or bankrmptey
of a member shall be entitled to receive and may give a discharge for all dividends and
other moneys payable in respect of the shares, but he shall not be entitled to receive notices
of or to attend or vote at meetings of the Company or, save as aforesaid, to any of the
vights or privileges of & member until he shall have become a member in respect of the
share, and should he fail either to transfer the share or to elect to be registered as a member
in respect thereof within sixty days of being required so to do by the Directors, he shall
in the ease of shares which are {ully paid up be deemed to have clected to be registered
as @ momher in respect thereof and may be registered accordingly.

TFORTEITURE OF SHARES,

38. If a member fails to pay the whole or any part of any call or instalment of o
call ou the day appointed for payment thereof, the Directors may at any time thereafter,
during sueh time as any part of such call or instalment remains unpaid, serve a notice
on him requiving payment of so mueh of the call or instalment as is unpaid. together with
any interest and expenses which may have acerued.

39, The notice shall name o further day (not being less than seven days from the
date of the notice) on or before which and the place where the payment required by the
notice is to be made, and shall state that in the event of aon-payment at or before the
time and at the place appointed the shares on which the call was made will be liable to
be forfeited.

40, T the requirements of any such notice as aforesaid are not complied with, uny
share in respect of whicl such notice has been given may at any time thercafter before
payment of all calls and interest and expenses due in respect thercof has been made be
forfeited by a resolution of the Divectors to that effeet. Such forfeiture shall include all
dividends deelared in respeet of the forfeited shares and not actunlly paid before forfeiture.

41. A forfeited share shall become the property of the Company and may be sold,
re-allotted or otherwise disposed of, either to the person who was before forfeiture the
holder thercof or entitled thercto, or to any other person, upon such terms and in such
manner as the Directors shall think fit, and at any time before o sale, re-allotment or
digposition the forfeiture may be cancelled on such terms ps the Directors think fit. The
Directors roay, if necessary, authorise srme person to transfer a forfeited sharve to any
such other person as aforesaid,

42, A shareholder whose sharys save been forfeited shak cease to be a member in
respect of the forfeited shares, but shall notwithst.iudine the {urfeiture remain linble to
pay to the Company all moneys which at the date of ferieiburs were presently payable by
him to the Company in respect of the sharves, with interes: thereon at 7 per ecut. per annua
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(or sueh lower rate as the Dirvectors may approve) from the date of forfeiture until payment,
but the Divectors may waive payment of snch interest either wholly or in part, and the
Divectors may enforce payinent without any allowance for the value of the shaves at the
time of forfeiture.

A3, A statutory declavation it writing that the deelavant is o Director of the Company
and that a shave has been duly forfeited on a date stated in the declaration shall be conelusive
avidence of the facets therein stated ns against all persons claiming to be ontitled 1o the
share, and suoh declaration and the receipt of the Company for the consideration (if any)
given for the share on the sale, re-pllotment or disposal thereof, together with thae certifieato
of proprictorship of the share under seal dolivered to & purchaser or allottee {hercof shall
(subject to the exeention of a transfer, if the same be reguired) constitute a rood title to
the shave, and the person to whom the shave is sold, re-allotted or dispused of shall be
registered as the holder of the share, and shail nol he bound to see to the application of
the purchase money (if any) nor shall his title to the share be affected by any irregularity
0}' iigva]i]dilsy in the proceedings in reference fo the forfeiture, sale, ve-allotment or disposal
of the share.

STOCK.
44, ™he Company may by resolution convert any paid-up shares info sloek, and
may from time to time by like vesolution reconvert any stock info paid-up shaves of any
denomination.

45. The holders of stock may transfer the smme or any part thereof in the same
manner, and subject to the same regulations as and subject to which the shaves from which
the swock arvose might previously to conversion have been transferred, or as near thereto
as ciremmshances admit, but no stock shall be transferable excapt in such units as the
Directors may from time to time determine.

46. The holders of stock shall, according to the amount of fhe stoek held by them,
have the same rights, privileges and advantages as vegavds dividends, poviieipation in
assets on a winding up, voting at meetings, and other mattors, as il they held the shares
from which the stoek arose, but no such privilege or advantage (except participation in
dividends and in assets on & winding up) shall be conferred by any such aliquot pavt of
stock as would not, if existing in shaves, have conferved such privilege or advantage,

47. Al such of the provisions of these presents as are applieable to paid-up shares
shail apply to stock, and the words *share” and “ ghareholder ”* therein shall include
“gtoek P and * stockholder.”

INCREASE OF CAPITAL.

48. The Company may from, time to time by Ordinary Resolubion inereage ils eapital
by such sum. to be divided into shaves of such amounte as the resolution shall preseribe.

45, The Company may by Ordinary Resolution diveet that the new ghares, or any
of them, shall be oifered, in the first instance, eithor at par or ab a premium, to the then
members or to the holders of any class of shares for tho time being, in proportion to the
number of shares or shares of the class or group held by them respectively, or make any
other provisions as to the issne of new shaves, In default of any such direction, or so far
as the same shall not extend, the new shares shall bo at the disposal of the Directors, who
may allot, grant options over, or othorwise dispose of them to such persons and on such
terms as they shall think fit.

50. Al new shares shall be subject to tha provisions of these presents with reference
to payment of calls, lien, transfer transmission, forfeiture and otherwise, and, wnless
othorwise provided in accordance with fhe powers contained in these presents, the new
shares shall be oxdinary shares. \

ALTERATIONS OF CAPITAL.
51. The Company may, by Ordinary Resolution—
(a) Consolidate and divide all or any of ils share capital into sharves of larger
amount than its existing shares.
() Canecel any shares which, at the date of tha passing of the reselution, have not
been taken, or agreed to be taken, by any person, and diminish the amount
of #s capital by the amount of the shares so cancetled.

(0) Sub-divide its shares, or Any of them, into shares of smaller amount than is
fxed by the Memorandum of Associntion (subject, novertheless, to the
provisions of the Statutes), and so that the resolution whereby any shave is
sub-divided may determine that, as between the holders of the shares resulting
from such sub-division, one ox more of the shaves may have any such preferred
or other special rights over, or may have such deferved rights, or be subjeet
to any such restrictions a8 compared with the others as the Company has
power to attach to unissued or new shares,
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And may, by Spocial Resolution—
{(p) Reduco its capital or any capitsl redeinption reserve fund in any mauner
anthorised by thr Statutes.

IBNERAL MEEBTINGS.

52. The Statutory Meeting of the Company shall be held st such time (within 2
period of not Jess than one nonth nor more than three months from the dt:btﬁ at which
the Company is entitled to commence Dbusiness) and at such place as the Dirvectors may
determine,

53. A General Meeting shall be held in the year aiter the incorporation of the Company,
not more than eighteen months after the incorporation of the Company, and subsequently
once at least in every year, at such time (within a period of not more than fifteen months
aftor the holding of the last preceding General Meeting) and place as may be deiermined
by the Dircetors. The General Meetings referred to in this Article shall be ealled Ordinary
Meatings. -All General Meetings other than Ordinary Meetings shall be called Extraordinary,

54. The Dircetors may cail an Bxtraordinary Meeling whenover they think fit, and
shall, on requisition in accordance with the Stafutes, proceed to convene an Txtraordinary
Meeting as required by the Statuies.

NOTICE OF GENBRAL MBETINGS.

56. YWhen il is propused to pass & 8pecial Resolution twenty-one clear duys' notice
and in other cases soven ys’ notice at the least texelusive of the day on which the notice
is served or deemed to be served, but inclusive of the day for which the notiee is given),
specifying the place, the day, and the hour of meeting, and in case of special business, the
general nature of such business (and in tho case of & meeting convened for passing adpecial
or DExtraordinary Resolution, tho intention to propose sueh vesolution as o Special or
Extraordinary Resolution, as the ease may be) shall be given in manner hereinatter mentioned
4o such members as are, under the provisions herein contained, entitled to reeeive notires
from the Company. With the consent in writing of all the members entitled to receive
notices from the Company, » meeting may be convened by & ghorter notiée and in such
manner as such members may think fit. ”f fot

36. TMhe accidental omission to give notice to, or the non-receipt/ by, any member,
shall not invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MERTINGS.

37. All business shall be deemed special that is transacted at the Statutory Meeting
or ab an Txtraovdinary Meeting, and also all business that is transacted at an Ordinary
Meeting, with the exception of declaring dividends, the reading and consideration of the
aceounts ana balance sheet and the ordinary reports of the Directors and Auditors and other
documents required to be annexed to the balance sheet, the eleetion of Directors and
appointmeni, of Auditors and other officers in the place of those retiring by rotation or
obherwise, the fixing of the renuneration of the Auditors, and the voting of remmneration
or extra remuneration to the Directors.

5S. Any porson entitled to be present and vote at meeting may submit any resolution
or amendment to the meeting, provided that ab least five and not more than fourteen
clear days befora the day appointed for the meeting he shall have served upon the Company
a notico in writing signed by him, containing the proposed resolution or ameudment and

stating his intention to submit the same.

59. Upon receipt of any such notice as in the last preceding Article mentioned, the
Secretary shall inelude in the notice of the meeting in any case where the notice of intention
is received before the notice of the meeting is issued, and shall in any other case issue as
quickly as possible to the members notice that such resolution or amendments will be
proposed. Any resolution or amendment of which such notice has not been given shall in
tha caso of a resolution and may in the case of an amendment be ruled out of order and the

ruling of the Chairman shall be eonclusive, .

60. No business shall be fransacted at any General Meoting wiless 2 quorum is
present when the meoting proceeds to business, Three members present in person shall be

a quornm for All purposes.

g1. [If within half an hour from the timo appointed for the meeting o quorum is
not present, the meeting, if convened on the requisition of members, shall be disselved.
Tn any other ease it shall stund adjourned to the same day in the next weels, at the same time
and place, and if at such adjonrned meoting a quorun is not presont within fifteen minutes
from the time appointed for Tolding the meeting, the members present shall be a quornm.

g2, fhe Chairman, (it any) of the Bonrd of Directors shall preside as Chairman a,
every General Meeting of the Company. It there be no such Ohairman, or il ub any meeting
he be not present within five minutes after the time appointed for holding the meoting,
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ar be unwilling to aet ag Chairman, the members preseni shall shoose some Director, or
if no Divector be present, or if all the Directors present decline fo take the chair, they shall
choose some member present to be Chajrman,

63. The Chaivman may, with the consent of any meeting at which & quorum is present
(and shall if so difected by the meeting) adjourn the meeting from time to time and Irom
place to place, hut no business shall be transacted at any adjourned meoting except business
which might lawfully have been transacted at the meeting from which the adjonrnment
tool place. When a meeting is adjourned for fourieen days or more, noti¢e of the adjourned
meeting shall bo given as in the case of an original meeting, Save as aforesaid, it shall
not be necessary to give any notice of an adjournment ov of the business to be transacted
at an adjourned meeting,.

64. 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 of the result of the
show of Liands) demanded by the Chairman or by at least three members present in person
or by proxy and ontitled to vote, or by a member or mermbers entitled cither by reason
of their own holding or as representatives or as proxies, to east one-tenth o more of the votes
which could be east in respect of that resolution if all persons entitled to vote thercon
were present at the meeting, Unless a poll is so demanded, o deelavation by the Cleivman
that & resolution has been carvied, or earried unanimously, or by a partieular majority,
or lost, and an entry to that effect in the minute book 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.

66. If any votes shall be counted which ought not to have heen counted, or might
have been rejected, the error shall not vitiate the resolution unless it be pointed out at the
same mesting, or at any adjournment thereof, and not in that case unless it shall in the
opinion of the Chairman of the meoting be of sufficient magnitude fo vitiate the resolution.

66. If a poll is duly demanded, it shall be takon af such time and in such mannoy
(including the use of ballot or voting papers or tickets) as the Chairman may direct, and the
result of a poll shall be deemed to be the resclution of the meoting ab which the poll wasg
demanded. The Chairman may in the ovent of & poll, appoint serutineers and may adjourn
the meeting to some place and time fixed by him for the purpose of declaring the result of the
poll. The demand for a poll may with tho consent of the Chairman of the meoting be
withdrawn.

67. 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 whieh the poll is
demanded shall be entitled to a second or casting vole.

83. A poll demanded on the clection of a Chairman or on a. guestion of adjouwrnmeont
ghall be taken forthwith. A poll demanded on any othexr question shall be taken cither
immediately or at such subsequent time (not being more than thirty days from the date of
the meeting) and place ag the Chaivman may direet. No notice need be given of a poll
not taken immediately.

89. The demanid for a poil shall not provent the continuance of a meoting for the
transaction of any business othar than the question on which the poll has heen demanded.

VOTES OF MEMBERS.

70. Subject to any speeial rights or restrictions as fo voting attached by or in
accordance with these presents to any new class of shaves issued on 2 show of hands every
member who is present in person 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 holder.

71. In the case of joint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders and for this purpose seuniority shall be determined by the order in which the
names stand in the register of members.

72. A member of unsound mind, or in respeet of whom an ovder has been made by any
court having jurisdiction in lunacy, may vote, whether on % show of hands or on o poll,
by his committee, ourator bonis or othor person in the nature of n committee or curator
bonis appointed by such court, and such committee, eurator bonis or othor porson may on
a poll vote by proxy, provided that such evidence as the Diroctors may requive of the
authority of the person claiming to vote shall have been deposited ab the office of the
Company notl; less than three days before the time for holding the meeting.

78. o membor shall, unless the Directors othorwise detormine, bo entitled to voto
at o General Meeting either porsonally or by proxy, or as proxy for another member or to
exereige any priviloge as o member unless all ealls or other sums presently payable by him
in respect of shares in the Clompany have been paid.
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4. No objeetion shall be raised to the gualification of any vuter exeep! at 11:1: Litteting
or adjourned meeting at which the vote objucted to is given or tendered, und every vote
not disaliowed at sneh meeting shall be valid for all pnrposes. Any such objection made
in due time shall be referred to the Chalrman of the meeting whose decision <Luil be final
and couelusivo,

5. On o poll votes ooy be given sither personaily or by proxy. On a poll 2 member
ontitlod to more than one v ote need not nse wll his votes or east all the votes he uses in the
same way.

fdavrro

76. The instrument gppointing a proxy shall be m w.iting wader the hand of the
appointor or of his attorney duly authorised in writing, or if the appointor is 2 corporation,
either under the common seal or under the hand of an officer or attorney so anthorised.

747, The instrament appointing & proxy and the power of attorney or other uuthm_‘ity
(if any) under which it is signed, or a notamally certified copy of such power or aunthority,
shall be dopositod at the office not less than forty-eight honrs hefore the time appointed
for holding the meeting or adjourned meeling, or in {he case of o poll not Inss than forty-cight,
b= bofore the Hime appointed for tho taking of the poll at which the per<on named in the
ingtrament proposes to vote, and in default the instrument of proxy shall not be trented
as valid,

78, An instrument of proxy may be in the usual common form or in seh othor form
as the Directors shall with the approval of the Stock Exehange, London, prescribe.  The
proxy shall be deemed to includo the vight to demand, or join in demanding, a poll, and shall
(except and to the extent to which the proxy is specially directed to vote for or against
any proposal} inelude power generally to act at the meeting for the member giving the
proxy. A proxy, whether in the usual or comamon form or not, shall, unless the contrary
is stated thercon, be valid es well for any adjournment of the meeting as for the meeting
o which it rolates, and peed not he witbessed,

78. A votoe given in accordance with the terns of an instruraent of proxy olall b
valid, notwithstanding the provious lecath or insanity of the prineipal or revoention of tha
proxy, or of the authority under which the proxy was execnted, or the transfer of the share
in respect of which the prexy is given, provided that no intimation in writing of such desth,
inganity, revecation or transfer shall have hoen received by the Company at the offiee hofore
the commencemant of the meeting or adjourned meeting at which the proxy ix used.

DIRECTORS.

80. Tnless and until otherwise determined by the Compsny in General leeting
the Dirveetors shall not bae less than twe nor more than fiiteen in number, The first
Directors shall be appointad in wrifing by o majority of the subseribers of the Memorandum
of Assoeciation, and their number shall be within the limil above mentioned.

81. The Divectors shall be entitled to remunération at such rate as the Company in
General Meating ahall from tmo te time determine, and sueh remmneration shall be divided
among th Direetors as they may from time to time agree, and in default of ngreement,
squally, The Directors may ropay to any Divector all such reasonable expenses as e may
incur ir attending mectings of the Doard, or of comnittecs of the Board, or General Meetings,
or wh:ch e mpy otherwise incur in or about the business of the Company.

82. Any Director who serves on any committes or who devotes special attention
to the business of the Company or who otherwise performs services which in the opinion
of the Board arve outside the scopu of the ordinary duties of a Diresctor, may be paid such
extra romnuneration by way of salary, percentage of profits or otherwize as the Board may
defermine, which shall be charged as part of the Company's ordinavy working exponses.

83. Until sthorwiso regolved in General Meeting, the gqualifieation of 5 Dirvector shall
be the holding alone and not jointly with any other person of shaves of the Yompany of any
class of the nominal amount of £100,

84, Tho office of a Director shall be vacated in any of the following events, namely +—

{a) It (not being an Excentive Director holding offieo as such for o fixed term)
lie resign kis office by writing wnder his hand left at the office.

(8) I he have o reeciving order made against hin or compound with his creditors.
(¢) If he be found + aatie or beeome of unsound wind.

bo absen meetings of the Diveetors for six months without lesve,

te Dires sobye that his offiee be vacated.

(YT ™ =y qualified) he do not obtain his qualification within two
no. . o ppointment, or &l any time thereafior eeaso Lo hold his

w

cq’ an 0 that o Direetor vaceiing office under this provision
ot bl of being re-appointed n TDivector until he stall have

oF’ 1" wlifestion,
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: {r) Ii, being an Bxeeutive Direcetor within the meaning of Article 86 of thesn
* presents, his term of office as suceh is determined by resolution passed
» ' pursuant to the said Arvticle and the Board at the same time determine by
1 resolution that he shall cease to Do a Divector.

(G) If he be requested in writing by all his co-Divectors to resign.

85. .\ Director may hold any other office or place of profit under the Company Powerof Dircetors
‘ (other than the office of Auditor) and may act in a professional eapacity for tho Company to f;.‘;m "dmf e of
. in conjunetion with his office of Direcior, on such torms as to remunerstion and otherwise Dontract with
o ‘ 28 tli_e Bourd may deterinine, and no Divector or intending Director shall be disqualified Company
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 vondor, purchaser or otherwise, nor shall any
such contract, or any contract or arrangement entered inbo by or on hehalf of the Company
in which any Director is in amy way interested, be liable to be avoided, nor shall any

v
, Dircetor s0 contracting or being so interested be liable to account to the Compauy for
1 any profit realised by any such contract or arvangement by reason of suel Direefor holding
t that office, or of the fiduciary relation thereby established, provided thaf the nature of
N the interest of the Director in such contract or propused contract or arrangement be Interested
it . declaved at the meeting of the Dirvectors at whiell the question is first taken imto Dircetorsnot to
‘ wousideration it his intorest then oxists, or in any other ense ab the next meoting of the Yot on contracts M
' Directors held after he became interested : Provided also, that o Director shall not vole '
n . in regpect of any contract or mrangement in which he is 8o intervested, and if he shall do ‘/’ff"" .
e ! 50 his vote shall not be counted, but this prohibition shall not apply to the agresinents T
1 ) or arrangeiments referred to in Article 3 , nor to any matters avising thereout, nor to any - (/e
& ¢ arangement for giving any Direetor any secarity or indenmmity in respeet of money lent y -
e : by him to or obligations undertalcon by him for the benefit of the Jompany, nor shall it KT % /{
y . apply to any contract or arrangement entered into with another company where the sole RGN
o ‘ intorest of a Director is that he is o director or creditor of or is a shareholder in or
: beneficially intorested in the shaves of the company with which such contract or arrangement ){‘i
; is to be made, nor shall it apply to any contract to subscribe for or to underwrite or 4
@ ’ guargntee the subseriptisu of any shares or debentures of the Company, and it may at ,fn're )
o any time be suspended or relaxed to any extent, and either generally or in respect of any 3'
o particular contract, arrangement or transaction by the Company in Goneral Mecling.

" ‘A goneral notice given to the Boeard by & Director to the cilfeet that he is a member of or
0 K beneficially interested in o specified firm or company and is to be regarded as interested

‘ in any contracts or arrangements which may be made with that firm or company alter
the date of such notice shall he a sufficiont declaration of interest undor this Artiele.

o Z . EXECUTIVE DIRECIORS.
e ; 86. (4) The Directors may from time to time appoint one or more of their hody Appointment of
n . 10 be Chairman of the Board or Depuly Chairman of the Board or to be holder of other Exceutive Director
: execubive oflice on such fterms and (subjeet as herein mentioned) for such period as they
think fit,
n ; (8) A Director so appointed to the office of Chairman or Managing Director or Joint
d ' Managing Director or Assistant Managing Director shall not, while holding that office, be
b ) subjoct to retirement by rotation or takoen into account in determining the rotation in
¥ whiel the Dirvectors retire. His appointment shall be subject to determination if he eoase
By ; from any cause to be a Director, or il the Board resolve that his term of office shall be
: dotermined, but in either case without prejadice to any claim he may have for damages
~ for breach of any contraet of servica botween him and the Towpany.
:E : (0) A Director so appointed to any other salaried office shall bo subjeot to retirement
h by rotation, and shall be talen into account in determnining the rotation in which Direetors
f : rotire. His appointment shall be subject to detormination if he cease from any cause to
¥ bo a Director, or if the Board resolve that his torm of office shall be detexmined, unless
¢ the contract or resolution under which he holds office shall expressly state otherwise, but
11 in either case without prejudico to any elaim hoe may have for damages for breach of any
v ) sueh contract of service betaveen him and the Company.
j 87. A Director holding the office of Chairman or Deputy Chairman or any other Remuneration of
_ such exceutive office as aforesaid shall receive such romuneration (whether by way of %"_‘“l‘m&‘}‘ und
salary, commission or participation in profits, or partly in one way and partly in another) sooutive Drectors
1) as tho Direetors may delormine.
" 88. Tho Directors may entrust to and ('.pnfor upon the Chairman :m_tl upon & Direetor Powers of Clinieman
5 : holding any such oxocutive office as atoresaid any ol the powers exercisablo by them as aud Excoutive
‘ Directors upon such terms and conditions and with such restrictions as they think fit, and Dircetors
e, ' either collaterally with or to the exclusion of their own powers, and may from time to
time revole, withdraw, alter or vary all or any of such powers.
10
is ROTATION OF DIRGCTORS,
i ’ 80. At the Ordinary Meoting in the year fullowing the mcorporition of the Company Rotrement of

e and at the Ordinary Meoting in every subsequent year one-thind of the Dircetors for the Directors
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the nuinber nearest t0 Lut not,

time being, or, if their number is not a multiple of three, i g
otiring nt & meeting shall

greater than oue-third, shall retire from office. A Diroctor T
votain office until the close or adjournment of the meeting.

ar shall be those who hawve been lopgest In
office since their last eleetion or appuintment, put as botween persons who became or wers
last re-eleeted Dircctors on the same day those to votire shall (unjess they otherwise agrea
pmong thomselves) be defermined by lot. A retiving Director shall be eli;mble for

ro-clection.

90, The Dirvectors to retire in every ye

91. 'The Company at the meeting ab whieh a Dirctor retires in manner aforesaid
shall fill up the vacated office by eleoting n person thereto, and in default the retiring
Director shall be deemed to have been re-elected, unless at sueh meeting it Is expressty
resolved not to fill up such vacated office, or unless & resolution for the re-election of sach

Divoctor shall have been pub to the meeting and lost.

99, XNo person other than Director retiring at the meeting shall, unless recommended
by the Directors for election, be eligibla for the office of a Director at any Goeneral Meeting
unless not less than three nor more than fourteen clear days before the day appeinted
for the meeting there shall have been given to the Secretary notice in writing by some
momber duly qualified to be present and vote at the meeting for which such notice i
given of his intention to propose gich person for election, and also notico in writing signed
by the person to be proposed of lis willingness to be elected.

om time to time increase or reduce

93. The Company in General Meeting may fr S
rotation such inereased or

the number of Directors, and may also determine in what
reduced number is to go rab of office,

04. 'The Directors shall hnve power at any time, and from time $o time, to appoint
any porson to be a Director, either to AW a easual vacancy or as an addition to the existing
Board, but so that the total number of Dircetors shall not at any time exceed the maximum
hmnber £xed by or in accordance with these presents. Any Director 80 appointed shall
hold offive only until the next following Ordinary Moeting, and shall then be eligible
for ve-election. No Director who retires under this Article shall be taken into aceount in
detormining. who are to retire by rotation at such meeting.

95. ‘I'he Company may by Bxtraordinary Resolution remove any Director before
the expiration of his period of offico, and may by an Ordinary TResolution appoeint another
person in his stead. The person so appointed shall be subject o retirement at the snme
timeo as if he had become a Director on the day on which the Director in whose place he
is appointed was last electied a Director,

POWERS OF DIRECTORS.

96. The business of the Company shall be managed by the Direetors, who may pay
all expenses incurred in forming and registering the Company, and may exercise all such
powers of the Company as are not by the Statutes or by these presents roquired to be
exercised by the Company in General Meeting, subject nevertheless to any regulations
of these presents, to the provisions of thoe Statutes, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by
Tixtraordinary or Specinl Resolution of the Company, but no regnlation so made by the
Company shall invalidate any prior ach of the Directors which would have been valid if
guch regulation had not been made. The general powers given by this Avticle shall not
b limited or restricted by any special anfliority or power given to the Directors by any

othor Article.

9%. The Directors may arrange that the business of the Company or say branch
of it or any other business in which $he Company may be interested shall be carried on
by or through one or more subsidiary companics or through any company which is itself
o ghareholder in or interested in the sharey of this Company, and they may on behalf of
the Company make sucl arvangements as they think advisable for taking the profits or
bearing the losses of any branch or business 50 carried on, or for financing, assisting or
subsidising any such subsidiary company, or guarantecing its contracts, oblipations or
liabilities, and they may appoint, remove and re-appoint any persons (whether members
of their own body or not) to ach as Directors, Bxeeutive Directors or Managers of any
such company or any other company in which the Company may be interested, and may
determine the remuncration (whether by way of salary, commission on profits or otherwise)
of any person so appointed, and any Directors of this Company may retain any reniuneration

s0 payable to them.

98. The Directors mapy cstablish any Liocal Boards or Apencies for managing any
of the affairs of the Company, cither in the United Kingdom or elsewhere, and may appoint
any persons to be mombers of such Liocal Boards, or any Managers or Agents, and may
fix their remuneration, and may delegate to any Liocal Board, Manager or Agent any of
the powers, authorities and digeretions vested in the Directors, with power to sub-delegats,
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and may suthorise the members of any Local Board, or any of them, to fill any vacancies
therein, and io act notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to sueh conditions as the Directors may think
fit, and the Directors may remove aily person so appointed, and may annul or vary any
such delegation, but no person dealing in good faith and withowt notice of any suelt
annulment or variation shall be affeeted thereby.

99, The Directors may from time te time and at any time by pover of attorney
undler the seal appoint any company, i Or person or any fluctuating Lody of persons,
whether nominated directly or indirectly by the Divectors, to be the Attorney or Attorneys
of the Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under these presents) and
for such period and 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 Directors may think fit, and mnay also authorise
any such At‘orney to sub-delegate all or any of the powers, authorities and discretions
wested in him. *

100, The Clompany may exetcise the powers conferred by the Statules with regard
to having an official seal for use abroad, and sueh powers shall be vested in the Directors.

101. The Company, or the Directors on behali of the Company, may cause to be
Lept in any pavt of His Majesty’s Dominions outside Great Britain, the Channel Islands
and the Tsle of Man in which the Company transacts business, a branch register or registers
of members resident in such part of ITis Majesty’s Trominions, and the Direcfors may
(subject to the provisions of the Statutes) make and vary such rvegulations as they may
think fit respecting the keeping of any such register.

102, (1) The Directors may costablish or conear or join with ofher companies (being
subsidiavy companies of the Company or any compauy whiel is itself a sharcholder in
or interested in the shaves of this Company) in ostablishing and malking contributions
ouy of the Company’s moneys to any schemes or funds for providing pensions, sickness
or compassionate allowances, life assurance or other benefits for employees (which
cxpression as wsed in this and the following sub-paragraph shall indude any Director
appointed to any office or place of profit or to exercise special powers or authorities) and
cx-employecs of the Company and their dependents or any class or elasses of such persons.

(x1) The Dircetors may pay, enter into agrecments to pay ox make grants ot revoeable
or irrevoeable and either subjeet or not subjeet to any terms or conditions, pensions or
othor benefifs to employees and ex-employees and their dependents, or to any of such
persons, including peusions or henefits additional to those, if any, to which such employees
or ex-employees or their dependents arc or may beeowe entitled under any such seheme
or fund as mentioned in the last preeeding sub-paragraph. Any sueclt pension or Dbenefis
may, 43 the Directors consider desirable, be granted to an employce either before and
in anficipation of or upun or at any time after his actual retirement.

'L03. 'The Directors may exereise all the powers of the Company to borrow money:
and to wiortgage or charge its undertaking, property and unealled capital, and to issue
debentures, debenture stock, and other securities, whether ontright or as collateral security
for any debt, liability or obligation of the Company or of any third party : Provided that
the amount for the time being remaining undischarged of moneys borrowed by the Directors
for the purposes of the Company shall not at any time, without the previous sanction of
the Company in General Meeting, excced the nominal amount of the anthorised share
capital of the Company, but no debt incurred or security given in respeet of moneys
borrowed in oxcess of the limit hereby imposed shall be invalid or inefiectual, except in
the case of express notice at the time when. the debt was incurred or sceurity given that
the limit hereby imposed had been exceeded.

104, A Divector of this Company may be or become g director or other officer of,
or otherwise interested in, any company promoted by this Company or in which this
Company may be interested as sharcholder o otherwise, and no such Director shall be
acconntable for any remuncration or other benefits received by him as a director or officer
of, or from his interest in, such other company. The Board may alse excrcise the voting
power conferred by the shares in any other non}pany.held or owned by this Company
in such manner i all respeets as it thinks fity including the excreise in faveur of -any
resolution appointing it or any of its number directors or officers of such ofher company
or voting or providing for the payment of remunceration to the directors or officers of
guch other company. And any Director of this Company may vote in favour of the
exercise of such voting vights in manner aforesaid notwithstanding that he may be or
be about to become a director or officor of such other company and as such or in any other
manner is or may boe interested in the exercise of such voting rights in manner aforesaid.

105. All cheques, promissory notes, dvafts, bills of axchange, and other negotinble
or transferable instruments, and all reccipts for moneys paid to tho Company, shall be
signed, drawn, accopted, endorsed, or otherwise executed, as the case may be, in such
maaner as the Directors ghall from time to time by resclution determine.
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PROCEBDINGS OF DIRECTORS. .
106. The Directors may meet together for the despateh of business, adjourl aud
otherwise regulate their meetings as they think fit. (Questions arising als :my1 mecting shall
be determined by a majoriby of votes, Tn case of an cquality of votes the Chairman shall
have & second or casting vote. A Director may, and the Secretary on the requisition of
a Director shall, at any tima summon a meeting of tho Directors. It shall not be necessary
to give notice of a meeting of Directors to any Iivector for the time being absent from
the United Kingdom.

107. The quorum neeessary for the & wnsaction of the business oi’I lti;(l })im(-.tors may
shall be %o,
H

pe fixed by the Directors, and unless s0 fived at any other number

108. Tho continning Dircetors may ack notwithstanding any vavaneies in the Board
but if and £o long as the number of Divectors is reduced below the mimmunm number fixed
by or in aceordance with these presents, the continuing Direetors or Director may aet for
tle purpose of filling up vacancies in the Board or of summoning General Meotings of the
Company, but not for any other purpose. T# there be no Nirectors or Tivector able or willing
to act, then any two sharcholders may summon a General Meeting of shareholders for the

purpose of appointing Directors.

109. Tf no Chairman shall have been appointed, or 'i[ at any moot:ing the Chairman
bo not present within five minutes aftor the time appointed for lolding the sawe, the
PDirectors present may ehoose one of their number to be Chairman of the meeting.

110. A resolntion in writing, signed by all tho Dircctors for the time being in the
Tnited Kingdom shall be as oflective as a vesolution possed ab o m_eetmg of the Directors
duly eonvened and held, and may consist of several documents in the like form, each

signed by one or more of the Directors.

111. A meeting of the Direetors for the time being, at wi ich & quorum is present,
shall be competent to exercise all powers and discretions for the time being exercisable
by the Directors.

112. The Dirogtors may delegate any of their powers to committees consisting of
such number of members of theiv body as they think fit. Any cqmmu:tee go formed shall,
in the exercise of the powers so delegated, conform to any regulations that may be imposed

on them by the Directors.

113, 'The meoctings and proceedings of any mich committee consisting of two or more
members shall be governed by the provisions of these presents regulating the meetings and
proceedings of the Directors, so far as the same ave applicable and ave not superseded by
any regulations made by the Direetors under the last preceding Axticle.

114. AH acts done by any meeting of Directors, or of a committee of Divectors, or
by any person acting as a Director, shall as regards all persons dealing in good faith with
the Company, notwithstonding that thero was some defect in the appointment of any such
Divector, or person acting as aforesaid, or that they or any of them were disqualified, or
had vacated office or were not entitled to vote, be as valid as if every sueh person had been
duly appointed, and was qualified and had continued to be a Director and had been entitled

to vote. L

THE SEAL. ",

115. The seal of the Company shall not be affixed to any instrument excopt by the
authority of a resolution of the Board, and shall be so affixed in the presence of ab least
one Director and the Sceretary or some other person approved by the Board, both of whom
shall sign every instrument to witich the seal is so aflixed in their presence.

’

AUTHENTICATION OF DOOUMENTS.

116. Any Dirvector or the Secretary or any pPerson appointed by the Directors for the
purpose shall have power to authenticate any documents affocting the constitution of the
Company (including the Memorandum and Articles of Association) and any resolutions
passed by the Uompany ot the Board, and any books, records, documents and accounty
relating to the husiness of thie Company, and to certify copies thereof or extracts theramrom
as true copiey or oxfracts; and where any books, records, documents or accounts are
elsowhere than at the Company’s head office the Loeal Manager or other officer of the
Company having the custody thercof shall be deemed to be a person appointed by the

Dircetors ns aforesaid.

ALTERNACE DIRECTORS.

117, Any person nominated by & Dircetor may at any time bo appointed by resolution
of tho Boord to be an alternate Director of the Company, anu the Board may at any time
remove sny allernate Director 5o appointed from office.  An alternate Director so appointed
ghall not bo entitled to receive any romuneration from the Company, nor bo required t0
hold any qualification, but shall otherwise be subject to the provisions of these prescats
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128, Any dividend or eapital repuyment muy be paid by cheqne or warranl sent
through the post to the registered address of fhe member or person entifled ilereto, and
in case of joint holders to any one of such joint holdexs or to such person and such address
as the holder or joint holders may direct. Iivery such cheque shiall be made payable 10 thae
order of the person to whom it is sent or to such person as 1he holder or joint hold(_\m nmay
direct and payment of the cheque if purporting o be endovsed shall be a good discharge
to the Company. TEvery such cheque or warrant alhall be sent at the risk of the person
entitled to the money represented thereby.

199. Tf several persons are registered as joint holders of any share, auy one of them
may give effectual receipts for any dividend or other moneys payable on orin respect: of the
share,

RESERVES,

130. The Directors may from time to time set aside out of the profifs of the Company
and ecarry to reserve such sums as they think proper which shall at the discretion of the
Direetors be applicable for meeting contingencies or for the gradual liquidation of any
debt or lability of the Company or for repairing or maintaining the works plant and
machinery of the Company or for special dividends or bonuscs or for equalising dividends
or for any other purpose fo which the profits of the Company may properly be applied
and pending such application may at the like diseretion either e employed in the business
of the Company or be invested in such investments (other than gharcs of the Conipany)
as the Divectors think fit. The Directors may divide the reserve info suell special funds
as they think fit, and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as they think fit. The
‘Directors may also without placing the same to reserve carry forward any profits which they
may think it not pradent to divide.

CAPTTALISATION OF PROFITS AND RESERVES.

131. The Company in General Meeting may, upon the recommendation of the
Directors, resolve that it is desirable to capitalise any undivided profits of the Company
not: required for paying the fixed dividends on any preference shaves (including profits
carried and standing to the eredit of any reserve Or reserves oOr other special account),
and nccordingly that the Directors be authorised and directed to appropriate the profits
resolved to be capitalised to the members in the proportions in which such profits would
have beon divisible amongst them had the same been applied in paying dividends instead
of being capitalised, and to apply such profits on their behalf, efther in or towards paying
up the amounts, if any, for the time Teing unpaid on any shares held by such members
respectively, o in paying up in full unissued shares, debentures or securitios of the Company
of n nominal #mount equat to such profits, such shares, debentures ov secuvities to be
allotted and distributed, eredited as fully paid up, to and amongst sueh members in the
proportion afores.id, or partly in one way and partly in the other.

189. Whenever such a resolution as aforesaid shall have heen passed, the Directors
shall make all appropriations and applications of the undivided profits resolved to be
capitalised thercby, and all allotments and issues of fully paid shares, debentures or
securities, if any, and generaily shall do all acts and things required to give effect thereto,
with full power to the Direetors to m ake such provision by the issue of fractional certificates
or by payment in cash ox otherwise as they think fit for the case of shares, debentures or
securifies becoming distributable in fractions, and also to authorise any person fo enter
on behalf of all the members interested info an agreomont with the Company providing
for the allotment to them respectively, eredited as fully paid up, of any further shaves to
which they may be entitled upon such capitalisation, or (as the case may require) for the
payment up by the Company on their behalf, by the application thereto of their respective
proportions of the profits vesolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing ghares, and any agreement made wnder such
authority shall be effective and binding on all such mombers.

ACCOURTS.
188, The Directors shall cause proper books of aceount to be kept with respect to—
{4) All sums of moncy received and expended by the Company and the maotiers
in respect of whieh such receipt and expenditure takes place ;
(n) Al sales and purchases of goods by the Company ; and
(¢) The assets and liabilities of the Company.

134, The books of account shell be kept at the office, or at sueh other place ag the
Directors think fik, and ghall always be open to the ingpection of the Directors. No member
(other than. a Director) shall have any right of inspecting any nceount or book or document
of the Company except s conferred by Statute or anthorised by the Directors or by the

Company in Genoral Meoting,
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138, 'The Direclors shall not be bound, unless expressly instrueted so to do by an
Extracrdinary MHeseolution of the Company in General Meeting to publish any list or
particulars of the securities or investments held by the Company or to give any information
with ceference to the same to any shareholder.

136,  Within cighteen months from the incorporation of the Company and subsequently
onee at least i evury year the Directors shall lay before the Company in General Meoting
a profit and juss account and a balance sheet containing o general summary of the capital,
the assets and the liabilities of the Company awranged under suitable heads, both made
up to a date not more than six montha before the meeting.

157, Tvery such balance ghest ns aforesaid shall be signed on behalf of the Board
by two of the Directors, and shall have attached to it a veport of the Divectors as to the siate
of the Company’s affairs and the amount which they recommend to e paid by way of
dividend to the members, and the amount (it any) which they bave carried or propose to
carry to the reserve fund, gencral reserve or reserve account shnwn specifically on the
balanea sheet or to be shown specifically on a subsequent balanee sheet, The balance
sheot shall also have attached or annexed to it, the Auditors’ report and such other
doenments as the Statutes may require.

138. A printed copy of the veport of the Directors aceompanied by the balasee
sheet (including every document required by law to he annexed theveto), and profit and
loss aecount, shall at lenst seven days pre.ious to the General Meeting, be delivered or sent
by post to the registered address of overy member, and if permission fo deal on the Stock
Exchango, London, in ail or any of the shares of the Company shall be granted, three copies
of each of these doeuments shall at the same time be forwarded to the Soceretary of the
Share and Loan Department, The Stoelk Bxchange, Tondon.

ATIDTT.

130,  TheCompany shadl at she Arst Ordingsy Meeting, and at eoeh subsequent Ordinary
Meeting, appoint an Auditor or Auditors to hold office until the next ensuing Ordinary
Mecting, T Avditors’ report shall be read before the Company in General Meeting and
shall be open to inspection by any member.

140. Ne Director or other officer of the Company nor any person who is a partner
of or in the employment of an officer of the Company, nor any corporation, shall be capable
of being appointed Auditor of the Company.

NOTTCES.

141. Any notice or document may be served by the Company on any member oither
personally or by sending it through the rost in a prepaid Istter addressed to such member
at his registored address ns appearing .. the register of members. TIn respect of joint
holdings all notices shall be given to that one of the joint holders whose name stands first
in the register of members, and notice so given shall be suffleiont notice to all the joint
holders.

142.  Any moember deservibed in the registor of members by an address not within
the United Kingdom who shall from time to time give fo the Company an address within
the United Kingdom at which notices maj Dbe served upon him shall be entitled to have
notices gserved upon him wt such address, bub save as aforesaid no member other than a
registered member described in the register of members by an address within the United
Kingdom shall be eniitled to receive any nolice [rom the Gompany.

143. Any nolice or other document, if served by poat, shall be deemed to have been
served at the time when the letter containing the same is posted, and in proving such
service it shall be sufieient to prove that the letter containing the notice or document was
properly addressed, stamped and posted.

144. Any notice or document delivered or sent by post to or left at the registered
address uf any member in pursuance of these presents shall, notwithstanding that such
member be then dead or bankrapt, and whethar or not the Company have notice of his
death or bankruptey, be deemed to have beon duly served in respeel of any share registered
in the name of such member as sole or joint holder, and such serviee shall for all purposes
be deemed a sufficient service of such notice or document on all persons inferested (whether
jointly with or as claiming through or undoer him) in the share.

WINDING UP.

145, If the Company shall bo wound up (whether the liguidation is voluntary, under
supetvision or by the court) the Liguidator may with the authority of an Extraordinary
Resolution, divide among the members in specie or kind the whole or any part of the assefs
of the Company and whether or not the assets shall consist of property of one kind or shall
consist of properties of difierent kinds and may fov such purpose set such value as he deems
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fair upon any one or more class or classes of property and may determine how such division
shall be carriod out as betwoen the members ov different classes of members. The
Liquidlator may, with the like authority, vest any part of the assets in trusteos upon such
truste for, t-hq bonefit of membears as the Liguidator with the like authority shall think
fi, and the 11qqic1ation of the Company may be cloged and the Company dissolved, but
s0 that no contributory shall be compelled to accept any shares in respeet of which there is
& Hability.
INDEMEITY.

146. Subject to the proyisions of the Statntes every Director or officer of vhe Cownpany
shall be entitled to be indemnified by the Gompany against all costs, charges, losses, exXeNses
and Habilities incurred by him in the execution and discharge of his dutics or in relation

thereto.
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Dear 8ir,

Steel Company of Wales Limited

With regard to the registration of
the above Company no Directors have yet

been appointed pursuant %o the Articles
of. Association.

Yours faithfully,

@M"’/

M

Phe Registrar of Comranies,
Busih House,
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. THE 5311’11"‘!3 COMPANY OF WALES LIMITED

is this day Incorporated under the Compaudes Act, 1929, and shat the
Company is Limited,

. . . i3
Given nnder my hend at Dondon this . ... . Jfdrst day of
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THE COMPANIES ACT, 1929

Specinl  Regolution
oF
The Steel Company of Wales Limited.
- At an Wxtraordinary Cieneral Meeting of {he Company held at 47, Park

Street, London, W.1, on Thursday, the 10th July, 1047, the following Begolntion=eme=""""
B . ¥ = Ty
wasg passed ns a Special Resolution ;-

RESOLUTION,
That the Avlleles of Awsoeation of the Compiny be sliered as follows s—

L, Inoert In Artiele 2 aiter (e definition of Jvidend the following s

The First Debenture Stock means £165,000,000 of 3 per cent, Fivat Mmlp,ugo ]J( b( plure
Btock 1052057 of the Compuny.  The Conyertible Debenture Slovk aneany £35,000,000
84 por eent. Convertible Mortgaee D pmnee Bloele 1067 of the Company, KO0 meany
Tiusnee Corpastion for Dafustry Laited, UL Losos mens any Jons mads by B0,
to the Compuny up to the aum 60 E35,000,000,

2, Kulstituln for AtHelo i the fullowlg &= -

B(A) B long an sy eonverston gty alteehing o any Comverlibls Delenturo
Btael: wre oty foting op coquble ol pab:ieting Qe Diveetors phall pot foene mere flinten in
e enpltn) of Uio Compuny than will allow of theso romainigg undeoved suflieie nt anthorjod
epiin] 1o wsten auedi dphts of convetidon, wor chdl the Divectots dulhs that period fun
eseepb I Lesponce o surds tights of eonversion sy chses olwe tho Oulinay Shaes of £8
e Thes D eloti sleadl I o aposiso o aned Inaeeesdadie st e convogon sighis o
sonded iveg osgess edevel Froan Gawes to By deante 44 gk cont, Conmdutive Taddozows Shares, Sabjet,

i o oforoadd the Ditestors sny ot e Ip 2 epe G de e ohiers i he copital of te Compang
it il ity aned wpeont sane B Lot e dhe Dheeto mwy thinds fin, bul oo at Do el
oo p L Seonaed s Bredopener Sestes o b D e of vne JsdE Qe toambe e of Oidimnry
fhencs Sor €l e b ieomedy ond rothat nngy sdte tataon ol this prosd Jon o bid) B des med
1o Do s merdillestion of to gdelite atbnched 4o saet aluncs amd tho prov i Jow of Al de 1o
alasd] Bres eptird Lt ¢ e L o bl plovi e,

O 1 shistess ol e dd gy oond Camaladive Prodreoseo Blgee s halk con Dinto
o b eliv st wlied |l oL O Lol oo disied gaefewontied disodoud (oamulaive o
from A 2960 July, 19525 wt tho ride of 44 1 e oont, pee ondin oale nbute ) so St e dade
of Taaten thogrod or (it thee case ol any piteds slogos e e raire st dn se pone e 4o $iw
petverulon righite adoxe, sied) o oo e b Qate e sy T e bnuined by Aheecconadition s of g
5. thereol,  Huelt dividond ahal) Do poid 50 and oo far s i the spdudon of e Digee e the
- profits of the Cmpany juotify vuch pryament Jall youdy o the 1.0 Magelr sid tho 308
Hoptear het 1o wvery year v cpeed of e JslE yoaen etuding on Ui ditesn, On g winding
up the sl Pealorrawy Shnzes shall eatitle the bolders o 2y mod, of thicagitel paid wp
or crediled as puid wpy thereon together wilh « s cograd 4o sy srreas of eanndadive
dividen? whelher eatned or deelsed op st eolealnted dovn e Al dude of tle xebn
of capitnl topether witle o sunt cqual o the avetagn Itween the higlied ann Jovest
promivmn (1 any) obove par s vedtificd by the bokers for tle {me bring Lo the
Compaty by reflercive Lo aecorded quotitiony on The Steck Bxelange, Tondon} stwhivh | .
guch sharsy shall fusve been doalé i on the said Steek Exchange dueing the ]uriud
of six months plt-('( ding the commeneement of the winding up and sholl entitle {hr 'lu’ﬂ}( e ', N
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to such payment in priority to any payment to the holders of any other class of share in the

caplital of the Company but save 8s aforesnid the 43 per eont. Cumulative Preference Shares

shall not entitle the holders to any further or other participation in the profits or assets of the £
Compeny,

o
3. Tnsort ot the beginning of the last sentence of Article 10 the words “ Subject to§
Article 8 {a)”. .

4. Insort in Avticle 49 after the words * by ordinary resolution ”’ the words, in purentheses
“* (subject to the duc fulfilment of any conversion rights subsisting in respect of the Convertible
Debenture Stork) . Coe

5. Substitute for Article 103 the following:—

The Direetors may subjoct as horeirafter mentioned exereise the powers of the Company
to borrow money and to Mortgnge or charys its underlaking property and uncalled capital and o
ta issuo dobentures debenture stook and other sccuritics whether outright or as collateral ER
scourity for any dobt linbility or obligation of the Company to any third party to tho extent .
of sums otalling £55,000,000 of which £15,000,000 shall be cxereiscd by the issue of that
nominal amount » Fiust Debenture Stock and £35,000,000 cither in the form of F.C.I. Loons 7
or in tho form of the issne of Convertible Debenture Stock or partly in one way and partly C S
inanother, Lo the oxtent to which the nmounts outstanding in respect of the irst Debenture |
Stock or the F.C.I. Loans or the Convertiblo Debonture Stock shall be reduced by repayment |-
or (as rogards tha Convertiblo Dobenture Stock) by the conversion thereof into shara capital -
the maximum amotué gn to he borrowed by the Directors shell be corrcspondingly rcduced. §° §
In addition to tho foregoing borrowings the Directors shell bo entitled (o exercise the said e ;
borrowing powers in respeet of sums 1ot execeding (subject as hereinafter mentioncd) one- | = 7 .~ 1
third of the nominel amount of the share capital of the Company puid cr credited a5 paid up L
for the time being Provided that for this purposo shares issued in satisfaction of or for} T
the purpose of raising money for repuyment of the First Debenture Stock the Convertible ;
Debenture Stock or the F.C.I, Loans as aforeseid or inanswer to the conyersion rights attaching | !
to the Convertible Dobenture Stock shall bo taken into account only to the extent to which o
|

et hm e ot e ot e

[apres

the nominal amount of such shares exceeds thice times the aggregate amouns of ke Fivst
Debenture Stook the Convertible Debenture Stock and the T.C.1. Loans for the time being
issued and remaining undischarged.

8. Add at the end of Article 110 the following i

“ but so that as regards sums borrowed or raised in respeet of the First Debenture Stock,| -
the F.C.I. Loans and the Convertible Debentuce Stoclr, interest payable thercon in respect ) ;s‘:{ﬂ; a
of any period prior to the date when the Works for the construction of which the same shall{ S j
havo been horrowed or raised come into full production shall, to such extent and for so long [
as tho Diroctors may determine, be carried in ihe Books of the Company to a suspense ‘

N2\ 2 C o B

Chairman.;, 5. -/

account.”’
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DECLARATION that the provisions of Scetion 94 (2) (b) of the

Companies Aet, 1920, have ‘been complied with.

Puysuant to Seetion 94 (2) (o),

To be used by a Company which has delivered to the Registrar of

Companies a Statemont in lien of Prospectus,

., i STWKEL COMPANY OF WALLS

LIMITED.

20 UAY 1047
It uny compmsy eopanences buiness pr exerelses horrowing jdwess In contraventlon
of Heelfon 94 of the Acly every pevaon who iy responaiblafor the contravontlon
D Fal oy { AT e
I8 Nabls 1o o fine nol oxeowding EHD for overy di i wikeh 1he
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DAYID JOHH YOUNG
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%, DAVID JOMN YOUNG

Insert horo ing (¢ THE SECRE y
“‘t(];?& Suerotary »or bemg ( ) : RHCRETARY - —of
a0 g Dirostor. £

THE STEEL COMPANY OF VAIES

oo Limnited,

] R e L LT

t do solemnly and sincerely declare :—

THAT every Director of the Company has paid to the Company on
each of the shares Laken or contracted to be taken by him and for which
he is liable to pay in cash, a proporbion equal to the proportion payable on

application and allotment on the shaves payable in cash.

And I make this solemn declaration conscientiously believing the same

to be true, and by virtue of the provisions of the Statutory Declarations

Act, 1335.

®

pesarod ot <t S0t . '

Before me,

M/_:l

e N
v ; o tary Pbli
A Chufnissioner for, Quthis [Eaotncy Fatbenco.
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¢
ﬁﬁﬁﬁ:@ under Section 94 (3) of the Companies Act, 1929,

that a Company is entitled to commence business.

J Heveby Certifly, -

: THR STREY, COMPANY OF VALES LIMITH

%
o
H) having complied with the conditions of Section 94(2)(320'5 the Companics Act, 1929, is entitled

to commence business.

'ﬁ%‘:@n"ﬁy—ninﬁh day of May Onc '

Given under my hand at London this

LF
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]

“ssre Registrar of Companies.

Thousand Nine Hundred and.foio ¥l ,
fﬂyﬂv‘%‘i

Certificate received by, IJ /B\{

@ ...... : M@ﬁ%@g&m@
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THE COMPANIES ACT, 1920,

Ty
n Special  Fegolution
] or
.5 - e o
fhe Steel Company of Wales Limited.
E & - e
] . At an Bxtraordinery General Meeting of the Company held at 47, Park

] ] Street, London, W.1, on Thursday, the 10th July, 1947, the following 1 _ganhxtiom——-*"‘"f"*‘n‘
' (e R Ko | -
was passed as o Special Resolution :— ‘ RE@E%E kP

10 YW 1‘&0‘"

4 RIESOLULION,
‘ That the Artleles of Associntion of the Company he ultered ns follows :—

i J 1. Tnsert in Artfolo 2 after tho defluition of Diidond tho following :—  H mrimmmmsem®=r™ =
‘ } The First Dehenbure Stocl means £16,000,000 of 3 per cont. Tirst Mor{goge Debenturo
1 ! ’ Btock 1062/1067 of the Company, 'The Convertible Debonture Stocl: means £35,000,000

#4 per cent Convertiblo Morigage Dobenture Stoek 1067 of the Company, ILC.I, menns
Ttinoneo Corporation for Induslry Limited, I8G.E Lonus means any lonns made Ly WC.L
to the Company up Lo the sum of £36,000,000.

2, Bubstitule for Article 8 tho following 1—

8 (a), Ho long os omy conversion righly atinching to any Converlible Debenturo
! Btogk are subsisling or eapablo of subsisting the Direclors shall not jssue rore shares in
the wapitsl of the Compnny than will sllow of there remaining unissued sufficient authorlsed
eapital to snswer suel rights of converston, noe shall tho Directors during that period issue
execoph In vesponse to such rights of eonvorsion sty shares other thun Ordinary Shares of £1
enoh.,  he Direotors shal] in response to and fn accordance with tho conversion riglis afore.
sudd ng exorelsed from thme to U Issuo 44 per conty Cumulatlve Preference Shores,  Subjeet
k;) s sforesaid the Direotors muny ab thelr distretlon Issus ghoces in the eapital of the Company
as aud when and upon sueh torms o8 the Divectors may think fit, bul so that there shall
nover bo lisied oy Preference Shares s munber In axeess of ono hatf the number of Ordinery
Bhaces Tor the time boing lssued, and so that any allerstion of this provision skall bo deemed
to ho o modificntion of tho vights attached Lo suelt shares nnd tho provisions of Article 10
ahull o eonstrued subjecl 1o Uids provislon,

(1) All sheres lesued wg 4f por cont, Cumulative Prefirence Shares shnll eonstitate

o single olasy and sholl entitle the holders to o fixed preferontisl dividend {cumulstive as

from the LOth July, 1062) st Ui rate of 44 per cond. per snnum esleulsted as from the date

of dysun 1hereof or (In the ense of suy suel shrees lesued othersise than In response 1o the

conversion rights aforesnid) ng from auch date s may ho delevsmined by the tonditions of frsue

ta) thercof,  Bueh dividend shall be pald if und g0 Lo ms dn the opinion of the Divectors the

- profits of the Company Justify sueh poyment holl yeorly on the 3ist March and the $0th

‘ foplerebor in overy year I respeet of the holf yeurs cnding on 1hose dates. On o winding

| up tho said Preferenco Shoves sholl entitlo the holders to repayment of the eapital paid up

‘ ar orediled oy poid up thereen togethor with o sua equd Lo nuy aerears of cumulslive

dividend whother carncd or decloved o net ealeulsted down to the dote of the return

of capitn) together with o sumt equal to the average between the highest and Jowest

prembumy (if any) sbove pur (ss covlified by the brokers for the time behig to the

Compnny by veference to recorded quolations on The Stock Exchonge, London) atwhich e

such shares sholl have been deals In on tho suid Steck Bxchange during the Bpl:lﬁ(’{ sy

of gix months preceding the commencement of the winding up and shall entitle llngr@ﬁhpm :ﬂ §R T
AN ey [
AT

Wt

ot

-
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to such paynent in priority to ony payment to the holders of any other elnss of share in the
eapltul of the Compuny but sove 0§ aforesnid the 44 per cent. Cumulative Preference Shares

shall not entitle the halders Lo any further or Glher porticipation in the profits or nssets of tho & M'P
Company. "
3. Tusert ab Lho begioming of the Jast sentence of Artiele 10 the words ¥ Subjcet to .

Articlo 8 {a) .

4. Tnsert in Article 49 after the words “ by ordinary resolution  {he words, in parentheses
“ (subjoot to the due [ulfilment of any conversion rights subsisting in respect: of the Converlible .
Debettture Stoek) S

5. Substitute for Article 108 tho following :—

e Direclors moy subjoet as horeinafter mentjoned exercise the powers of the Company ..
to borrow money and to Mortgage or chargo its undertaking properly and uneelled capitnl and | ’
to issue debenturcs debenture stock and other seeuritits whe lier outright or as_collatern! s & ¢
seeurity for any debt linbility or obligation of the Company 10 ray third party to the extent ) '
of sums totalling £55,000,000 of which £15,000,000 shall bo exerciscd by the iesue of that
nominal smount of First Debenture Stock and £35,000,000 efther in the form of T¢I, Loans
or it the form of the fssuo of Converlible Debenture Stock or parily in one way and partly \
inenother, Tethicxtentto which the smounts outstandi  in respeet of the First Debenture '
Stook or the T.C.[. Toans or the Conyertiblo Debenture &tock shall be reduced. by repayment
or (as regarus the Convertible Debenture Stoel) by the conversion thereof into share enpital b
the maximum smount 80 to be borrowed by tho Directors shed] be corrcspondingly reduced, |\ ¢
In addition to the foregaing borrowings tho Directors ahell Lo entitled Lo excreise the said T,

1

borrowing powers in respeet of sums not oxceeding (subject #e heveinafier menttoncd) ene- {0 i
f

\

i

i

]

)

{

third of the nomingd aimount of the shoeve eapitol of the Compuny paid or credited g paid up
for the time being Provided that for this purpose ghnres issued in sotisfaction of or for |’ =
the purposo of raizing money for repayment of the First Debenturo Stock the Convertible
Dobentura Stock or the IO, Loans as aforesnid or inanswer to the conversion rights atfaching
1o the Convertible Debenture Stoek shell be takon into account enly to the extent te which
tho nominal smount of such sharcs exceeds three times the sggregate nmount of e Tirst
Debonture Stock the Convertible Dobenture Stock and the 1,01, Losns for the time being

{ssued and remuining undischorged,

8. Add nt the end of Artiele 110 the following t— .

|
“ b so thet as regords sums horrowed or rused in respeet of tho Tirst Debenture Stock, | 1
tho 1.C.T. Loans and the Cotvertiblo Dehenture ftock, futerest poyahle thereon in respeet %';‘«”";5‘5“ j
of any period prior to the dato when the Works for the construetion of which the spmo ghall ", !
have been Torrowed or ralsed como into full prodaotion shali, to such extent nnd for so long o f
as the Dircclors may determine, be cared f the Baoks of the Company 10 v puspence | -

neeount.” ) ) | |

Cheirman, |

)
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e
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THE COMPANIES ACT, 1845
artificd to ba & trud copy.

i

At an Extraordinary General Meeting of the Company held at™37, “Park Street,
ondon, W.1, on Tuesday, the 25th September, 1951, the following Resolution was
ssed as a Special Resolution:—

RESOLUTION.

THAT the Articles of Association of the Company be altered in manner following,
i1at is to say:—

{a). By the deletion of the existing Article 20 and the substitution therefor of the
following new Article:

20, The Directors may from time to time make calls upon the members
in reepect of any moneys (whether on account of the amount of the shares or
by way of premium) unpaid on their shares and each member shall pay to the
Company at the lime or times and place specified the amount ealled on his
shares,

*

(»), By the delotion of th existing Article 83 and the substitution therefor of the
following new Artlele:

23. A Director ghall not be required to hold any share qualifiention,

(c). By the deletion of paragra i {IB) of Article 84 and the redesignation of the
S existing paragraphs (IF) and (G) of that Artiele as paragraphs () and (F)
respectively,

(v). By the doletion of tho existing Article 103 and the substitution therefor of the
following new Article:

103, The Dircetors may cxercise all the,powers of the Company te borrow
moncy, and to mortgagre or charge its underlaking, property ond uncalled
cnpital, and to isaue debentures, debenture stoek, and other seeurities, whether
outright or a3 collatera! seeurity for any debt, Habllity or obligation of the
Company or of any third parly. "

#
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At am Extraordinary Goners! Meoting of the Company held ot 66, Cannon Stroet,
t. lon, B.C.4, on ‘Wednesday, 19th October, 1956, the following Resolution was passed 08

fiyecinl Resolution (—

RESOLUTION.

UHAT Article B1 of tho Company’s Articlos of Association be deleted and the following
“.ole substituted therofor i—

The ordinury remuneration of the Direciors whall be et the rale of £1,000 per anmuzm each sud
guell ramunerition shall asurue do dio in diem. The Company may by Ordinary Ttesolution
alss vote oxtry remuncrabion to the Direolors or 1o any Dirostes und eitler for one year
or any longer or slorler periods.

to any Direolor ull such reasonobly oxpenses us ho soay ineur in
from Meotinga of the Board or of Committces of the Board or General
g Inour in or about the businoss of the Compn

The Dircetors muy repuy
atiending nad retvening
Meotings or which he muy otherwi
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THE» STEEL. COMPANY OF WALES n
LIMITED

;

1 *r%k T Resolutions passed 5th March, 1957

] o

LA

:\:?f ' AT an EXTRAORDINARY GENERAL MEETING of the above-named
Q,J Company, duly convened, and held on Tuesday the 5th day of
f . March, 1957, the subjoined Resolutions were duly passed,

of which the Resolution numbered 1 was passed as an Ordinary

Resolution and the Resolution numbered 2 as a Special

" Resolution:—

RESCLUTIONS

1. THAT the authorised share capital of the Company be
increased from £40,000,000 to £60,000,000 by the creation
of 20,000,000 new Ordinary Shares of £1 cach,

b are hereby adopted as the Articles of Associatio
{g Company in substitution for and to the exclusi
’ the existing Articles of. Association.
o, . ‘/
;.‘J:, - WA “‘, } ,"w[“ A /&MM:/ R
‘ $ecrctary. A
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.@ No. 434353
THE COMPANIES ACT, 1948 * |
COMPANY LIMITED BY SHARES
Articles of Aggociation
THE STEEL COMPANY OF WALES |
LIMITED | |

{Adopled by Special Resolution passed on the 5th day of March, 1957.)

pre

Soopl N

T W D e

PR
2
-
-

oy
.,
—

i

g

LINKLATERS & PAINES,

i BarrineToN HOUSE,
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These are the regulations adopted as the Ariicles of Association of thig

Company by Special Resolulion passed o1 ﬂzej;}"th day of March, 1957.

§
34 e
HARGLD PEAKE,
Chatrman.

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

——

FAvticles of dssoriation

"EL COMPANY OF WALES

LIMITED

(Adopted by Special Resolution passed on the Sth day of March ,1957.)

PRELIMINARY

{. Neither the regulations in Table A in the First Schedule
to the Companies Act 1929 nor the regulations in Table A in the
First Schedule to the Companies Act 1948 shall apply to the

Company.

2. In these presents, if not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

f

Tn writing

Dividend
Paid

WORDS : MEANINGS
The Statutes ... E 7¢ Companies Act 1948, and every other Act
.' for the time being in force concerning
! companies and affecting the Company.
)
These presents.... . These Articles of Association, as originally
! framed, or as from time to time altered by
i Special Resolution.
Office . The registered office of the Company.
!
Seal . i The Common Seal of the Company.
i
The United ; ‘
Kingdom... | Great Britain and Northern Ireland.
Month ... Clevdar month.
Year Calend: ) ear.

Vrictern 1t produced by any substitute for
wiiting, or partly one and partly another.

Dividend and/or bonus.

Paid or credited as paid.
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Subscription
for or
purchase of
shares of the
Cumpan?f

or its hoiding
gompany.
Loans to
Directors

Capital

Issue of
shares

10

The expressions ‘* debenture ™ and “ debenture-holder ” shall
include * debenture stock ” and “ debenture stockholder .

The expression ““ Secretary ” shall include any person appointed
by the Directors to perform any of the duties of the Secretary
and, where {wo or more persons are appointed to act as Joint
Secretaries, shall include any one of those persons,

All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words '“ share ”
and “ shareholder ” shall be construed accordingly.

Save as aforesaid, any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context, bear
the same meaning in these presents.

The marginal notes are inserted [or convenience only and
shall not affect the construction of these presents.

3. Except to the extent permitted by the Statutes no part
of the funds of the Company shall be employed in the subscription
lor or purchase ot or in loans upon the security of shares in the
Company or in any company which is its holding company nor
shall the Company directly or indirectly give any financial assistance
for the purpose of or in connection with a subscription for or
purchase of such shares or make any loan to any of the Directors
ov to any director of any company which is its holding company
or enter into any guarantec or provide any security in connection
with any such loan,

GAPITAL

4, The share capital of 1l vompany (at the time of the
adoption of these presents as the Articles of Association of the
Company) is £ divided into Ordinary Shares of £1
each.

5. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued (which special rights may be varied or abrogated only in
the manner provided by the next following Article), any share
in the Company may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as the Company may from
time to time by Ordinary Resolution determine, and subject to
the provisions of the Statutes the Company may issue preference

i
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shares which are, or at the option of the Company are to be liable,
to be redeemed on such terms and in such manner as the Company
before the issue thereof may by Special Resolution determine.

VARIATION OF RIGHTS

6. Whenever the share capital of the Company is divided
into different classes of shares, the special rights attached to any
class may, subject to the provisions of the Statutes, be varied or
abrogated, either with the consent in writing of the holders of
three-fourths of the issued shares of the class, or with the sanction
of an Extraordinary Resolution passed at a separate General
Meeting of the holders of the shares of the class (but not otherwise),
and may be so varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up. To
every such separate General Meeting all the previsions of these
prosents relating to General Meetings of the Company and to the
proceedings thereat shall murtatis mutandis apply, except that the
necessary quorum shail be two persons at least holding or repre-
senting by proxy one-third in nominal amount of the issued shares
of the class (but so that if at any adjourned meeting a quorum
as above defined is not present, any two holders of shares of the
class present in person or by proxy shall be a quorum) and that
any holder of shares of the class presuut in person or by proxy may
demand a poll, and that every such holder shall on a poll have one
vote for every share of the class held by him.

7. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided by
the terms of issue thereof be deemed to be varied by the creation
or issue of further shares ranking as regards participation in the
profits or assets of the Company in some or all respects pari passu
therewith but in no respect in priority thereto.

ALTERATION OF CAPITAL

8. The Company may from time te time by Ordinary
Resolution increase its capital by such sum to be divided into
shares of such amounts as the resolution shall prescribe.

9. All anew shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise,
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10. 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) 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 diminish the amount of its
capital by the amount of the siares so cancelled.

(c) Sub-divide its shares, or any of them, into shares of
smalier amount than is fixed by the Memorandum
of Association (subject, nevertheless, to the provisions
of the Statutes), and so that the resolution whereby
any share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-
division, one or miore of the shares may have any such
preferred or other special rights over, or may have such
deferred rights, or be subject to any such restrictions
as cumpared with the others as the Company has power
to attach to unissued or new shares.

11. Subject to confirmation by the Court, the Company may
by Special Resolution reduce its share capital or any capital
redemption reserve fund or Share Premium Accormt in any manner.

SHARES

12. The shares in the Company for the time being unissued
shall Le at the disposal of ihe Directors, and they may allot, grant
options over or otherwisc dispese of them to such persons, at such
times, and on such terms as they think proper.

13. The Company may exercise the powers of paying com-
missions conferrcd by the Statutes. The rate per cent. or the
amount of the conmission paid or agreed to be paid shall be disclosed
in the manner required by the Statutes, and such commission shall
not excced 10 per cent. of the price at which the shares in respect
of which the comunission is paid ave issucd. The Company may
also on any issue of shares pay such brokerage as inay be lawful.

14. If any shares of the Company are issued {for the purpose
of raising money to defray the expenses of the construction of any
works or buildings, or the provision of any plant which cannot
be made profitable for a lengthened period, the Company may,
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subject to the conditions and tfestrictions mentioned in the Statutes,
pay intevest on so much of such share capital as is for the time
being paid up, and may charge the same to capital as part of the
cost of construction of the works, buildings or plant.

15, Except as required by law, no persen shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or compelled in any way to recognise
any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (except only
as by these presents or by law otherwise provided) any other right
in respect of any share, except an absolute right to the entirety
thereof in the registered holder.

CERTIFICATES

16. Lvery 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 terms of issue shall provide) one
certificate for all his shares of any one class or upon payment of
such sum, not exceeding one shilling for every certificate after
the first as the Directors shall from time to time determine, several
certificates, each for one or more of his shares of any one class.
Where a member transfers part only of the shares comprised in a
certificate the old certificate shall be cancelled and a new certificate
for the balance of such shares issued in lieu without charge. Every
certificate shall be issued under the seal and bear the signatures
at least of one Director and the Secretary and every such signature
shall be autographic unless there shall be for the time being in
force a resolution passed at a meeting of the Directors adopting some
method of mechanical signature which is controlled by the Auditors,
Transfer Auditors or Bankers of the Company, in which evenc any
such signature (if authorised by such Resolution) may be effected by
the method so adopted. Every certificate shall specify the shares to
which it relates, and the amount paid thereon. Provided that the
Company shall not be bound to register more than three persons
as the joint holders of any shares (except in the case of executors
or trustees of a deceased member) and in the case of a share held
jointly by several persons, the Company shall not be bound to
issue more than oue certificate therefor and delivery of a certificale
to one nf such persons shall be sufficient delivery to all.

17. If a share certificate be defaced, lost or destroyed, it
may be renewed on »ayment .° such tee (if any), not exceeding
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one shilling, and on such terms (if any) as to evidence and indemnity
and the payment of out-of-pocket expenses of the Company .in
investigating evidence as the Directors think fit. .

CALLS ON SHARES

18. The Directors 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 terms of issue thereof made payable
at fixed times, provided that no call on any shares 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 or times and
place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares. A call may be
revoked or postponed as the Directors may determine,

19. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the call was passed,
and may be made payable by instalments.

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

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

22, Any sum (whether on account of the nominal value of
the share or by way of premium) which by the terms of issue of
a share becomes payable upon allotment or at any fixed date
shall for all' the purposes of these presents be deemed to be a call
duly made and payable on the date on which, by the terms of issue,
the same becomes payable, and in case of non-payment all the
relevant provisions of these presents as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

93, The Directors may on the issue of shares differentiate

£
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between the holders as to the amount of calls to be paid, and the
times of payment.

24. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
(whether on account of the nominal value of the shares or by way
of premium) uncalled and unpaid upon the shares held by him,
and such payment in advance of calls shall extinguish, so far as
the same shall extend, the liahility upon the shares in respect of
which it is made, and upon the money so received or so much thereof
as from time to time exceeds the amount of the calls then made
upon the shares concerned, the Company may pay interest at such
rate (not exceeding 5 per cent, per annum) as the member paying

such sum and the Directors agree upon.

FORFEITURE AND LIEN

25, If a member fails to pay in iull any call or instalment
of a call on the day appointed for payment thereof, the Directors
may at any time thereafter serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with
any interest and expenses which may have accrued.

26. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or before which
and the place where the payment required by the notice is to be
made, and shall state that in the event of non-payment in accordance
therewith the shares on which the call was made will be liable to

be forfeited.

97. 1If the requirements of any such notice as aforesaid are
not complied with, any shaic in respect of which such notice has
been given may at any time thereafter, before payment of all calls
and interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall inciude all dividends deciared in respect of the
forfeited share and not actually paid before forfeiture. The Directors
may accept a surrender of any share liable to be forfeited hereunder.

28, A share so forfeited or surrendered shall become the
property of the Company and may be sold, re-allotted or otherwise
disposed of, either to the person who was before such forfeiture
or surrender the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Directors shalt
think fit, and at any time before a sale, re-allotment or dispositiol
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the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise
some person to transfer a forfeited or surrendered share to any
such other person as aforesaid.

29. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of the shares, but shall not-
withstanding the forfeiture or surrender remain liable to pay to
the Company all moneys which at the date of forfeiture or surrender
were presently payable by him to the Company in respect of the
shares, with interest thereon at the rate of 7 per cent. per annum (or
such lower rate as the Directors may approve} from the date of for-
feiture or surrender until payment but the Directors may waive pay-
ment of such interest either wholly or in part and the Directors may
enforce payment without any allowance {or the value of the shares
at the time of forfeiture or surrender.

30. The Company shall have a lien on every share, (not being
a fully paid share) for all moneys, whether presently payable or
not, called or payable at a fixed time in respect of such share; and
the Company shall also have a first and paramount lien and charge
on all shares (other than fully paid shares) standing registered
in the name of a single member for all the debts and liabilities
of such member or his estate to the Company and that whether
the same shall have been incurred before or after notice to the
Company of any equitable or other interest in any person other
than such member, and whether the period for the payment or
discharge of the same shall have actually arrived or not, and not-
withstanding that the same are joint debts or liabilities of such
member or his estate and any other person, whether a member
of the Company or not, The Company's lien (if any) on a share
shall extend to all dividends payable thereon. The Directors
may resolve that any share shall for some specified period be exempt
from the provisions of this Article,

31. The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no sale
shall be made unless som~ sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default,
shall have been given to the holder for the time being of the share
or the person entitled thereto by reason.of his death or bankruptey.

32. The net procceds of such sale after payment of the costs
of such sale shall be applied in or towards payment or satisfaction

e,
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of the debts or Habilities in respect wheneof the lien exists, s0 far
as the same are preseantly payable, and any residue shall (subject
to a like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled
to the shares at the time of the sale. For giving effect to any such
sale the Directors may authorise some person to transfer the shares
sold to the purchaser. .

33. A statuiory declaration in writing that the declarant is
a Director or the Secretary ol the Company and that a sharc has
been duly forfeited or surrendered or sold to satisly a lien of the
Company 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, and such declaration and the receipt of
the Company for the considuration (if any) given for the share on
the sale, realtotment or disposal thercof together with the share
certificate delivered to a purchaser or allottee thercof shall (subject
to the execution of a transfer if the same be required) constitute a
good title to the share, and the person to whom the share is sold,
reallotted or disposed of shall be registered as the lholder of the share
and shail not be bound to see to the application of the purchase money
(if any) nor shall his title o the share De affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, surrender,
sale, reallotment or disposal of the share.

TRANSFER OF SHARES

34. All transfers of shares may be effected by transfer in
writing in the usual common form, or in such other form as the
Directors may accept, and may be under hand only.

95. The instrument of transfer of a share shall be signed by
or on behalf of the transferor and transferee, and the transferor
shall be deemed to remain the holder of the share until the name
of the transferce is entered in the register of members in respect
thereof. Provided that the Directors may dispense with the execution
of the instrument of transfer by the transteree in any case in which
they think fit in their discretion so to do.

36. The Directors may, in their absolute discretion and with-
out assigning any reason therefor, decline to register any transier
of shares (not being fully paid shares) to a person of whom they shall
not approve, and they may also decline to register any transfer of
shares on which the Company has a lien. If the Directors refuse to
register a transfer they shall within two months after the date
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on which the transler was lodged with the Company send to the trans-
feree notice of the refusal.

37. The Dircctors may decline to recognise any instrument
of transfer, unless.——

() Such fee, not exceeding two shillings and sixpence, as
the Direclors may {rom time to time require, is paid to
the Company in respect thereof; and

(8) The instrument of transfer is deposited at the Office or
at such other place (if any) as the Directors may appoint
accompanied by the certificate of the shares to which
it relates, and such other evidence as the Directors may
reasonably require Lo show the right of the transferor to
make the transfer (and if the instrument of transfer is
executed by some other person on his behalf, the
authority of that person so to do); and

() The instrument of transfer is in respect of only one
class of share.

All instruments of transfer which are registered may be retained
by the Company.

88. The regisiration of transfers may be suspended at such
times and for such period 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.

39, There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate
of marriage or death, notice in leu of distringas, power of attorney
or other document relating to or affecting the title to any shares
or for making any entry in the register affecting the title to any
share, such fee, not exceeding two shillings and sixpence, as the
Directors may from time to time require or prescribe.

40. Nothing in these kpresents shall preclude the Directors
from recognising a renunciation of the allotment of any share by
the ailottee in favour of some other person.

TRANSMISSION OI' SHARES

41. In case of the death of a sharcholder the survivors or
survivor where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole or only sur-
viving holder, shall be the only persons recognised by the Company
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as having any title to his interest in the shares registered in his name,
but nothing in this Article shall rclease the estate of a deceased holder
(whether sole or joint) from any liability in respect of any share held
by him.

49. Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member (upon supplying to the
Company such evidence as the Directors may reasonably require
to show his title to the share) may, subject as hereinafter provided,
either be registered himself as holder of the share upon giving to the
Company notice in writing of such his desire, or transfer such share
to some other person. All the limitations, restrictions and provisions
of these presents 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 bankruptcy of the member had not
oceurred and the notice or transfer were a transfer executed by such

member.

43. Save as otherwise provided by or in accordance with
these presents, o person becoming entitled to a share in consequence
of the death or bankruptcy of a member (upon supplying to the
Company such evidence as the Directors may reasonably require
to show his title to the share) shall be entitled to the same
A Jends and other advantages to which he would be entitled
o a0 were the registered holder of the share except that he shall
noi be entitled in respect thereof to gxercise any right conferred

by membership in relation to meetings of the Company until he
shall have been registered as a member in respect of the share.

STOCK

44, The Company may by Ordinary Resolution convert
any paid-up shares into stock, and may from time to time by
like resolution reconvert any stock into paid-up shares of any

denomination.

45. The holders of stock may transfer the same ot any part
thereof in *he 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
shereto as circumstances admit, but no stock shall be transferable
except in such units as the Directors may from time to time
determine, provided that such units shall not be greater than the
nominal amount of the shares from which the stock arose.
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46. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividend, return of capital, voting and
other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except as regards

dividend and return of capital) shall be conferred by an amount °

of stock which would not, if existing in shares, have conferred
such privilege or advantage.

GENERAL MEETINGS

47.  An Annual General Meeting shall be held once in every
year, at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual General Meeting)
and place as may be determined by the Directors, All other General
Meetings shall be called Extraordinary General Meetings.

48. The Directors may whenever they think fit, and shall
on requisition in accordance with the Statutes, proceed to convene
an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

49. An Annual General Meeting and any General Meeting

at which it is proposed to pass a Special Resolution or (save as
provided by the Statufes) a resolution of which special notice
has been given to the Compauny, shall be called by twenty-one
days’ notice in writing at the least, and any other General Meeting
by fourteen days’ notice in writing at the least (exclusive in either
case of the day on which it is served or deemed to be served and
of the day for which it is given) given in manner hereinafter
mentioned to the Auditors and to all members other than such
as are not under the provisions of these presents entitled to
receive such notices from the Company: Provided that a General
Meeting notwithstanding that it has been called by a shorter
notice than that specified above shall be decmed to have been duly
called if it is so agraed-—

(#) In the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat: and

(8) In the case of an Extraordinary General Meeting by a
majority in number of the members having a right
to attend and vote thercat, being a majorit:
together holding not less than 95 per cent. in nominal
value of the shares giving that right.

.
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Provided also that the accidental omission to give notice to,
or the non-receipt of notice by, any person entitled thereto shall
not invalidate the proceedings at any General Meeting.

50. (a) Every notice calling a General Meeting shall specify
the place and the day and hour of the meeting, and. there shall
appear with reasonable prominence in every such notice a state-
ment that a member entitled to attend and vote is entitled to
appoint A proxy or proxies to attend and, on a poll, to vote instead of
him and that a proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the notice shall
also specify the meeting as such.

(¢) In the case of any General Meeting at which business
other than routine business is to be transacted, the notice shall
specify the general nature of such business; and if any resolution
is to be proposed as an Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to that effect.

51. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,
that is to say:—

(a) Declaring dividends;

(B) Reading, cunsidering and adopting the balance sheet,
the reports of the Directors and Auditors, and other
accounts and documents required to be annexed to
the balance shent;

(c) Appointing Auditors and fixing the remuneration of
the Auditors or determining the manner in which such
remunetation is to be fixed;

(p) Appointing Directors in the place of those retiring
by rotation or otherwise.

59, The Directors shall on the requisition of members in
accordance with the provisions of the Statutes, but subject as
therein provided:——

(a) Give to the members entitled to receive notice of the
next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be
moved at that meeting;
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(B) Circulate to the members entitled to have notice ot
any General Meeting, any statement of not more than
one thousand words with respect to the matter
referred to in any proposed resolution or the business
to be dealt with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

53. No business shall be transacted at any General Meeting
uniess a quorum is present. Three members present in person,
or (being corporations) present by a representative or proxy, shall

be a quorum for all purposes,

54. 1f within half an hour from the time appointed for a
General Meeting, a quorum is not present, the meeting, if convened
on 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 1o such other day and at such other
time and place as the Directors may determine, and if at such
adjourned meeting 4 quorum is not present ‘within fifteen minutes
from the time appointed for holding the meeting, the members
present (if more than one) shall be a quorum.

'

55. The Chairman of the Directors, failing whom the
Deputy-Chairman, shall preside as chairman at a General Meeting.
Tf there be no such Chairman or Deputy-Chairman, or it at any
meeting neither be present within ‘five minutes after the time
appointed for holding the meeting and willing to act, the Directors
present shall choose one of their number (or, if no Director be
present or it all the Directors present decline to take the chair,
the members present shall choose one of their number}- to be
chairman of the meeting.

56. The chairman of the meeting may at his discretion adjourn

'any Géueral Meeting from time to time and from place to place

and shall adjourn a meeting if so directed by the meeting; but
no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting. Save as aforesaid,
it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

57. 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
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(before or on the declaration ot the result of the show of hands)
demanded by either—

(A) the chairman of the meeting; or

(B) not less than three members present in person or by
proxy and entitled to vote ; or

(c) a membor 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) a member or members present in persun or by proxy
and 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 tolal sum paid up on all the shares conferring
that right.

A demand for a poll may be withdrawn., Unless a poll be so
demanded {(and the demard be not withdrawn) a declaration by
the chairman of the meeting that a resolution has been carried,
or carried unanimously, or by a particular majority, or lost, and
an entry to that effect in the minute book, shall be Sonclusive
evidence of the fact without provf of the number or proportion
of the votes recorded for or against such resolution,

8. If a poll is duly demanded (and the demand be not
withdrawn), it shall be taken in such manner (including the use of
ballot or voting papers or tickets) as the chairman of the meeting
may direct, and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
chairman of the meeting may (and if so directed by the meeting
shall) appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring the result
of the poll.

& In the case of an equ 'ity of votes, whether on a show of
hane or on a poll, the chairman of the meeting at which the show
o hands takes place or at which the poll is demanded shall be
entitled to a casting vote,

60. A poll demanded on the clection of a chairman or on a
question of adjournment shall be taken forthwith, A poll
demanded on any other question shall be taken either immediately
or at such subsequent time (not being more than thirty days
from the date of the meeting) and place as the chairman may direct.
No notice need be given of a poll not taken immediately.
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61. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question o which the poll has been demanded.

VOTES OF MEMBERS

62. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poll every member who is present
in person or by proxy shall have one vote jor every £1 in nominal
amount of the shares of which he is the holder.

83. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion ot the votes of the other joint holders
and for this purpose seniority shall be determined by the order in
which the names stand in the register of members in tespect of
the ;oint holding.

64. A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his
committee, curalor bomis or other person in the nature of a
committec or curalor bonis appointed by such court, provided
that such evidence as the Directors may require of the authority
of the person claiming to vote shall have been deposited at
the Office not less than forty-eight hours before the time appointed
for holding the meeting or adjourned meeting or for the taking of
the poll at which it is desired to vete.

65. No member shall, unless the Directors otherwise deter-
rnine, be entitled to vote at a General Meeting either personally
or by proxy, or to exercise any privilege as a member unless all
calls or other sums presently payable by him in respect of shares
in the Company have heen paid.

65. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or {ended, and every vote not dis-
allowed at such meeting shall be valid for all purposes. Any such
objection shall be referred to the chairman of the meeting whose
decision shall be final and conclusive.

67. On a poll votes may be given ecither personally or by

o mrtmeee ~em

——

g e g S A v e b

et i e = b

P R

.:—;



O
"

R

25

proxy, and a person entitled to more than one vote need not use
all his votes nr cast all the votes he uses in the same way.

68. A proxy necd not be a member of the Company.

69. An instrument appointing a proxy shall be in writing
in the usual common form or in any other form which the Directors

may aceept and—

(A) in the casc of an individual shall be signed by the
appointor or by his attorney; and

(3) in the case of a corporation shall be either given under
its common seal or signed on its behalf by an attorney
or officer of the corporation.

The Tirectors may, but shall not be bound to, require evidence
of the authority of any such attorney or officer. The signature
on such instrument need not be witnessed.

70. An instrument appoinling a proxy must be left at the
Office or such other place (if any) as is specified for that purpose
in the notice convening the meeting not less than forty-eight hours
before the time appointed for the holding of the meeting or adjourned
mecting or for the taking of the poll at which it is to be used, and
in default shall not be treated as valid.

71, An instrument appointing a proxy shall be deemed to
include the right to demand or join in demanding a poll and shall,
unless the contrary is stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

79. A vote cast by proxy shail not be invalidated by the
previous death or insanity of the principal or by the revocation
of the appointment of the proxy, or of the authority under which
the appointment was made, provided that no intimation in writing
of such death, insanity or revocation shall have been received
by the Company at the Office al least one hour before the com-
mencement of the meeting or adjourned meeting or the time
appointed for the taking of the poll at which the vote is cast.

CORPORA I'TONS 5. §iNG BY REPRESENTATIVES

73. Any corporation which is a member of the Company
may by resolution of its directors or other governing body authorise
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such person as it thinks fit to act as its representative 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 o1 behalf of such corporation as the corporation could
axercise if it were an individual member of the Company.

-

DIRECTORS

74, Subject as hereinalter provided the Directors shall not
be less than two nor more than fifteen in number. The Company
may by Ordinary Resolution from time to time increase or reduce
the maximum or minimum number of Directors.

75. As a qualification every Director shall be the registered
Tolder of Shares or Stock of the Company of the nominal amount
of £100. A Director may act before acquiring his qualification but
shall acquire it within two months of the date on which the Company
shall ceasc to be a publicly-owned Company for the purposes of
the Iron and Steel Act, 1953 or of his appointment as a Director
(whichever shall be the later).

7g. The ordinary remuneration of the Directors for each
financial year of the Company ghall be such amount as may be
determined by resolution passed at a meeting of the Directors:
provided that except with the approval of an Ordinary Resolution
of the Company such amount shall not exceed £25,000 per annum,
and shall be divided between the Directors as may [rom time fo
time ha determined by resolution passed at o meeting of the Directors.
Such ordinary remuneration shall include any remuneration attribut-
able to the office of Chairman or Deputy-Chairman.

77. Any Director who is appointed lo any executive office
other than the office of Chairman or Deputy-Chairman or who
otherwise performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a Director, may be
paid such romuneration by way of salary, or ntherwise as the
Directors may determine. Such remuneration shall not be included
in the ordinary remuneration of the Directors mnder Article 76.

78. The Directors may repay toany Director all such reasonable
expenses as he may incur in attending and returning from meetings
of the Directors, or of any committee of the Directors, or General
Meetings, or otherwise in or about the business of the Company.

=9, The Directors shall have power and be decmed always
to have had power to pay and agree to pay pensions or other
retirement, superannuation, death or disability benefits to or to

s
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any person in respect of any Director or ex-Director who may hold
or have held any executive office or any office of profit under the
Company or any subsidiary company and for the purpose of pro-
viding any such pensions or other benefits to contribute to any
scheme or fund or to pay premiums.

80. A Director (or alternate Dircctor) may contract or be
interested in any contract or arrangement with the Company or
any other company in which the Company may be interested and
hold any office or place of profit (other than the office of Auditor
ol the Company) under, and he or any firm of which he is a member
may act in a professional capacity for, the Company, or any such
other company and (unless otherwise agreed) he may retain for
his own absolute use and benefit all profits and advantages accruing
to him therefrom.

o

EXECUTIVE DIRECTORS

81. (A} The Dircctors may from time to time appoint one of
their number to be holders of any executive offices, including the
offices of Chairman or Deputy Chairman or Managing Director,
Joint Managing Dircctor or Assistant Managing Director, on such

terms and for such period as they may cdetermine,

(8) The appointment of any Director to the office of Chairman
or Deputy Chairman or Managing Director Joint Managing Director
or Assistant Managing Director shail be subject to termination if
he cease from any cause to be a Director, but without prejudice
to any claim he may have for damages for breach of any contract
of service between him and the Company.

(¢) The appointment of any Director (o any other executive
office shall be subject to termination if he cease from any causc to
be a Director, unless the contract or resolution under which he holds
office shall expressly state otherwise, but without prejudice to any
claim he may have for damages for breach of any contract of service
hetween him and the Company.

§2. The Directors may entrust to and confer upon a Director
holding any cxecutive office any of the powers exercisable by them
as Directors upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of
their own powers, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

83. The office of a Director shall be vacated in any of the follow-
ing, events, namely :— '

(a) If he become prohibited by Iaw from acting as a Director.

(B) If (not being an Ilixecutive Director holding office as
such for a fixed term) he resign by writing under his
hand left at the Office.

() If he have a receiving order made against himn or
compound with his creditors generally.

() If he become of unsound mind.

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

(F) I (not being already qualificd) he do not obtain his
qualification within the time prescribed by Article 75
of these presents, or at any time thereafter cease to hold
his qualification, and so0 that a Director vacating office
under this provision shall he incapable of being re-
appointed a Director until he shall have obtained his
qualificalion.

(c) If he be requested in writing by all his co-Directors
to resign.

84, At each Annual General Meeling one-third of the Directors
for the time being, or, if their number is not a multiple of three,
the number nearest to but not greater than one-third, shall retire
from office. Provided that a Director appointed to the office of
Chairman, Deputy Chairman, Managing Director, Joint Managing
Director or Assistani Managing Director shall not, while holding
that office, be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire in each
year. A Director retiring at a meeting shall retain office until the
close or adjournment of the meeting.

85. The Directors to retire in every year shall be those who,
being subject to retirement by rotation, have been longest in
office since their last election or appointment, but as between
persons who became or were last re-elected Directors on the same
day those to retire shall (unless they otherwise agree among
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themselves) be determined by lot. A retiring Director shall be
eligible for re-election.

86. The Company at the meeting at which a Director
retires under any provision of these presents may by Ordinary
Resolution fill up the vacated office by electing a person thereto.
In default the retiring Director shall be deemed to have been
re-clected, unlesg—

(A) at such mecting it is expressly resolved not to fill up
such vacated office, or a resolution for the re-election
of such Dircctor is put to the meeting and lost; or

(B) such Director has given notice in writing to the
Company that he is unwilling to be re-elected; or

(¢) such Director has attained the retiring age applicable
to him as Director; or

(p) the default is due to the moving of a resolution in
contravention of the next following Article.

87. A motion for the appointment of two or more persons
as Directors by a single resolution shall not be made at any General
Meeting unless a resolution that it shall be so made has first been
agreed to by the meeting without any vote being given against it;
and any resolution moved in contravention of this provision shall
be void.

88. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be
cligible for appoiniment as a Director at any General Meeting
unless not less than seven nor more than forty-two days before
the day appointed for the mceting there shall have been left
at the Office notice in writing signed by some member duly
qualified to attend and vote at the meeting for which such notice
is given of his intention to propose such person for election, and
also nolice in writing signed by the person to be proposed of his
willingness to be elected.

89. The Company may by Ordinary Resolution of which
special notice has been given remove any Director before the
expiration of his period of office, notwithstanding any provision
of these presents or of any agreement between the Company and
such Director, but without prejudice to any claim he may have
for damages for breach of any such agreement. The Company
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may by a like resolution appoint another person in place of a
Director so removed from office and any person so appointed shall
be subject to retirement by rotation 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, In default of such
appointment the vacancy so arising may De filled by the Directors
as a casual vacancy.

00. ‘The Directors shall have power at any time and from
time to time to appoint any person to be a Director cither to fill 2
casual vacancy oOr as an additional Director, but so that the
total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with these presents.
Any Directar so appointed shall hold office only until the next
Annual General Meeling and shall {hen he cligible for re-election,
but shall not be taken into account in determining the number of
Tircctors who are fo relire by rotation at such meeting.

ALTERNATE DIRECTORS

01, (a) Any Director may at any time by writing under his
Tund and deposited at the Office appeint any person approved by
the Dircctors to be his alterate Direelor and may in like manner
at any time {erminate such appointment.

(8) The appoiniment of an alternate Director shall ipso faclo
determine (i) on the happening of any event which if he were a
Director would render him legally disqualified {rom acting as a
Director, or {ii) if he has a receiving order made against him or
compounds with his creditors generally, or (i) if he becomes of
unsound mind.  Tis appointment shall also determine ipso facly
if his appointor ecases for any reason to be a Director: provided
that if any Director relires by rotation bul is re-elected at the
meeting at which such retirement takes effect any smpointment
by him of an alternate Director which is in for ediately
prior to his retivement shall continue to opew. -« fter dis
re-clection as if he had not eo relired.

{c) An alternate Director shall {subject to his giving to the

Company an address within the United Kingdom at which

notices may be served upon him) be entitled to receive notices
of meetings of the Directors and to attend and vote as a Director
at any such meeting at which the Director appointing him is not
personally present and generally at such meeting to perform all
functions of his appointor as a Director and in the absence of his
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appointor from the United Kingdom he shall be entitled to sign
any resolution in accordance with the provisions of Article 99.
An alternate Director shall not (save as aforesaid) have power to
act as a Director nor shall he be deemed to be a Director for the
purposes of these presents. @

(p) An alternate Director may be repaid by the Company
such expenses as might properly be repaid to him if he were a
Director and he shall be entitled to receive from the Company
such proportion (if any) of the remuncration otherwise payable
to his appointor as such appointor may by notice in writing to
the Company from time to time direct, but save as aforesaid he
shall not in respect of such appointment be entitled to receive
any remuneration from the Company.

PROCEEDINGS 0O DIRECTORS

92, The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit. OQuestions avising at any meeting shall be determined
by a majority of votes. In case of an ecquality of votes the
Chairman shall have a second or casting vote. A Dircctor may,
and the Secretary on the requisition of a Direclor shall, at any
fime swmmon a meeting of the Directors. It shall not be necessary
to give notice of a meeting of Directors to any Director ot alternate
Director for the time being absent from the United Kingdon:.

93. The quorum neeessary for the transaction of the business
of the Directors may be fixed by *he Direators, and unless so fixed
at any other number shall e two. A meeting of the Directors
at which a quorum is present shall be competent to exercise all
powers and discretions for the time Dbeing exercisable by the
Directors.

04. A Director who 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 in accordance
with the provisions of the Statutes.

05. Save as by the next following Article otherwise provided,
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 for the purpose of any resolution
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regarding the same, in the quorum present at the meeting, but this
Articl. shall not apply to any of the following matters, namely :—

(A) Any arrangement for giving to him any security or
indemnity in respect of money lent by him or obligations
undertaken by him for the benefit of the Company.

(3) Any arangement 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 he himself has
assumed responsibility in whole or in part under a
guarantee or indenmity or by the deposit of a security.

(¢) Any contract by him to subscribe for or underwrite
shares or debentures of the Company.

(v} Any contract or ayrangement with any other company
in which he is inferested only as an officer or creditor
of or as a sharcholder in or beneficially interested in
shares of that company,

() Any such scheme or fund as is referred to in Article 79,
which relates both to Directors and to employees or a
class of employees and does not accord to any Director
as such any privilege or advantage not generally accorded
{o the employees to which such scheme or fund velates.

The provisions of this Article may at any time be suspended
or relaaed to any exient and cither generally or in respect of any
particular contract, arrangement or {ransaction, and any particular
contract, arrangement or transaction carried out in contravention
of this Article may be ratified, by Ordinary Resolution of the

Company.

96. A Director notwithstanding his interest may be counted
in the quorum present at any meeting whereat he or any other
Director is appointed to hold any office or place of profit under
the Company or whereat the Directors resolve to exercise any of
the rights of the Company (whether Dby the exercise of voting
rights or otherwise) to appoint or concur in the appointment of a
Director to hold any office or place of profit under any other company
or whereat the terms of any such appointment as hereinbefore
mentioned are considered or varied, and he may vote on any such
matter other than in respect of his own appointment or the arrange-
ment or variation of the terms thereof.

et

e

v



s,

el

33

97. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these
presents the continuing Directors or Director may act for the purpose
of filling up such vacancies or of summoning General Meetings of
the Company, but not for any other purposc. If there be no Directors
or Director able or willing to act, then any two members may
summon a General Meeting {or the purpose of appointing Directors.

98. If no Chairman or Deputy-Chairman shall Lave been
appointed, or if at any meeting neither be present within five minutes
after the time appointed for holding the same, the Directoré present
may choose one of thefr number to he chairman of the meeting,

99, A resolution in writing signed by all the Directors for
the time being in the United Kingdom shall be as effective as a
resolution passed at a meeting of the Directors duly convened and
held, and may consist of several documents in the like form, each
signed by one or more of the Directors, Provided that, where a
Dircctor has appointed an Allernate Director but is not himself
in the United Kingdom, the signature of such Alternaie Director
(if in the United Kingdom) shall be 1:quived.

100, The Directors may delegate any of their powers to
committees consisting o1 su~l- member or members of their body
as they think fit. Any commattee so formed shall in the exercise
of the powers fo delegated conform to any regulations that may
be imposed by the Directors,

101, The meelings and proceedings of any such commitice
consigting of two or more members shall be governed by the provisions
of thesp presents regulating the meelings and proceedings of the
Divectors, so far as the same are applicable and are not superseded
by any regulations made by the Directors under the last preceding
Articie,

102. Al acts done by any meeting of Direclors, or of a
committee of Directors, or by any person acting as a Director,
shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment
or continuance in office of any such Director, or person acting as
aforesaid, or that they or any of them were disqualified or had
vacated office, or were not entitled to vole, be as valid as if every
such person had been duly appointed and was qualified and had
contwried to be a Director and had been entitled to vote.
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BORROWING POWERS

103, The Directors may cxercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking
property and uncalled capital and to issue debentures and other
securitics, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party:
provided that except with the sanction of an Ordinary Resclution
of the Company in General Meeting no moneys shall at any time
be borrowed by the Company or by any of its subsidiaries (exclusive
of moneys borrowed by any one of such companies from any other
of such companies) il as a result of such borrowing the aggregate
amount for the time being outstanding of moneys so borrowed would
exceed three times the sum of—

-

(A} the nominal amount for the time being paid up on the
issued share capital of the Company; plus

(B) the amounts for the time being standing to the credit of
the consolidated capital and revenue reserves of the
Company and its subsidiaries including share premium
account and profit and loss account but excluding (i} any
sums reserved or set aside to meet future taxation and
(i) the amounts of share capital or reserves derived from
any writing up after 29th September, 1956, of the book
values of any of the fixed assets of the Company or
any of its subsidiaries all as shown in the latest published
consolidated balance sheet of the Company and its
subsidiaries, and

(c) the net amount remaining of any premium obtained on
any issue of shares in the Company since the date of the
said balance sheet after deducting therefrom the expenses
of issue of such shares;

fess in the case of items (8) and (¢) any part thereof which may have
been capitalised since the date of the said Dalance sheet.

Provided nevertheless that no person dealing with the Company
shall be concerned to see or enquire whether the foregoing limit is
observed, and no debt incurred or security given in excess of such
limit shall be invalid or ineflectual unless the l»nder or the recipient
of the security hiad at the time when the debt was incurred or security
given express notice that the limit hereby imposed had been or would
thereby be exceeded.

For the purpoeses of this Articler—

(1) moneys borrowed shall be deemed to include the nominal
amount of any issued share¢ capital and the principal
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amount of any borrowed money the repayment of which s
guaranteed by the Company or by any subsidiary together
with any premium covered by such guarantee;

(2) moneys borrowed for the purpose of repaying the whole or
any part of any outstanding indebtedness and applied to
that purpose within four months from the borrowing shall,
pending such application, be deemed not to be borrowed
nioneys;

, (3) if the Company shell not have published a consolidated
balance sheet of the Company and all its subsidiaries as at
the date to which the last published balance sheet of the
Company related the amount of the consolidated capital
and revenue reserves of the Company and its subsidiaries
shall be arrived at on the Dasis upon which such amount
would have been arrived at in preparing such a consolidated
Balance Sheet;

(4) a certificate of the auditors for the time Dbeing of the
Company as to the aggregate permitted amount which
may in accordance with this Article at any time remain
outstanding of moneys borrowed by the Company and
ils subsidiaries shall be conclusive in favour of the Company
and of all persons dealing with the Company. .

GENERAL POWERS OF DIRECTORS

104, The business of {he Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
ot by ihe Statutes or by these presents required to be exercised by
the Company in General Meeting, subject nevertheless to any regu-
lations of these presents, to the provisions of the Statutes, and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by Special Resolution of the Com-
pany, but no regulation so made by the Company shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given 1o the Directors by any other Article.

105. The Directors may establish any Local Boards or Agencics
for managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or
Agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the members
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of any TLocal Boards, or any of them, to fill any vacancies therein,
to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such con-
ditions as the Directors may think fit, and the Directors may remove
any person so appointed, and may annul or vary any such delegation,
but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

106, The Directors may from time to time and at any time
by power of attorney under the seal appoint any company, firm of
person or any fucluating 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 such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and 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 Directors may think
fit, and may also authorise any such Attorney to sub-delegate all
or any of the powers, authorities and discretions vested in him.

107. The Company may exercise the powers conferred by
the Statutes with regard to having an official seal for use abroad,
and such powers shall be vested in the Rirectors.

108. The Company, or the Direclors on belall of the Company,
may cause to be kept in any part of Her Majesty’s Dominions
outside Grea# Britain, the Channel Islands and the Isle of Man in
whi®® .he Co pany transacts business, a branch register or registers
L neenbers vesident in such part of Her Majesty's Dominions, and
the Directors may {subject to the provisions of the Statutes) make
and vary such regulations as they may think fit respecting the keeping
of any such register.

100, All ~logues, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

SECRETARY

110. The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they
may think fit; and any Sceretary so appointed may be removed
by them, but without prejudice to any claim he may have for damages
for breach of any contract of service belween him and the Company.
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THE SEAL

111. The Directors shall provide for the safe custody of the
seal, which shall only be used by the authority of the Directors
or of a committee of the Directors authorised by the Directors in
that Dbehalf, and every instrument to which the seal shall be
affised shall (subject to the provisions of Article 16) be signed by
a Director and shall be countersigned by a second Director or by
the Secretary.

AUTHENTICATION OF DOCUMENTS

112. Any Director or the Sccretary or any person appointed
by the Directors for the purpose shall have power to authenticate
any documents affecting the constitution of the Company and
any resolutions passed by the Company or the Directors, and any
books, records, documents and accounts relating to the business
of the Company, and to certifly copies thereof or extracts there-
from as truc coples or extracts; and where any books, records,
documents or accounts arc elsewbere than at the Office the local
manager or other officer of the Company having the custody
thereof shall be deemed to be a person appointed by the
Directors as aforesaid.

113. A document purporting to be a copy of a resolution
of the Directors or an extract {rom the minutes of a meeting of
the Directors which is certified as such in accordance with the
provisions of the last preceding Article shall be conclusive
evidence in favour of all persons dealing with the Company upon
the faith thereof that such resolution has been duly passed or,
as the case may be, that such extract is a true and accurate
record of o duly constituted meeting of the Directors.

DIVIDENDS

114, The Company may by Ordinary Resolution declare
dividends but (without prejudice to the powers of the Company to
pay interest on share capital as hereinbefore provided) no dividend
shall be payable except out of the profits of the Company, or in
exccess of the amount recommended by the Directors.

115. Unless and to the extent that the special rights
attached to any shares otherwise provide, all dividends shall be
declared and paid according to the amounts paid on the shares in
respect whereof the dividend is paid, but (for the purposes of this
Article only) no amount paid on a share in advance of calls shall
be treated as paid on the share. All dividends shall be apportioned
and paid pro raia according to the amounts paid on the shares
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dnring any portien or portions of the period in respect of which
the dividend is paid, save that if any share is issued on terms
providing that it shall rank for dividend in whole or in part as from
a particular date, such share shall rank for dividend accordingly.

116. If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may pay
the fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other
dates prescribed for the payment thereof and may also from time
to time pay interim dividends of such amounts and on such dates
as they think fit.

117, Subject to the provisions of the Statutes, where any
asset, business or property is bought by the Company as from a
past date upon the terms that the Company shall as {from that
date take the profits and bear the losses thereof, such profits or
losses may, at the discretion of the Directors, in whole or in part
be carried to revenune account and treated for all purposes as profits
or losses of the Company. Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend
or interest m.y at the discretion of the Directors be treated as
revenue, and it shall not be obligatory to capitalise the same or
any part thereof.

118. Tf the Company shall issue shares at a premium, whether
{or cash or otherwise, the Directors shall transfer a sum equal to the
aggregate amount or valie of the premiums to an account to be
called “ Share Premium Account ” and any amount for the time
being standing to the credit of such account shall not be applied in
the payment of dividends.

119, No dividend or other moneys payable on or in respect
of a share shall bear interest as against the Company.

120. The Directors may deduct {rom any dividend or other
moneys payable to any member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on account
of calls or otherwise.

121. The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a
lien, and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien exists.

122. The Directors may retain the dividends payable upon
shares in respect of which any person is under the provisions as to
the transmission of shares hereinbefore contained entitled to
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become a member, or which any person is under those provisions
entitled to transfer, until such person shall become 2 member in
respect of such shares or shall transfer the same.

123. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a shave into a separate
account shall not constitute the Company a trustec in respect thereof
and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited and shall revert
to the Company.

124. The Company may, upon the recommendation of the
Directors, by Ordinary Resolution direct payment of a dividend
in whole or in part by the distribution of specific assets and in
particular of paid-up shares or debentures of any other company
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 distribution, the Directors may settle the same as they
think expedient and in particular may issue fractional certificates
and 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 footing of the value so fixed in order to
adjust the rights of all parties and may vest any such specific assets
in trustecs as may seem expedient to the Directors.

125. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered addvess of the member or person entitled
thereto, or, if two or more persons are registered as joint holders
of the share or are entilled thereto in consequence of the death or
bankruptcy of the holder, to any onc of such persons or to such
person and such address as such person or persons may by writing
direct. ITvery such cheque or warrant shall be made payable to
the order of the person to whom it is sent or to such person as the
holder or joint holders or person Or Persons entitled to the share
in consequence of the death or bankruptcy of the holder may
direct and payment of the chcque if purporting to be endorsed
shall be a good discharge to the Company. Lvery such cheque
or warrant shall be sent at the risk of the person entitled to the
money represented thereby.

126. If two or more pcrsons are registered as joint holders
of any share, or are entitled jointly to a share in consequence of
the death or bankruptey of the holder, any one of them may pive
effectual receipts for any dividend or other moneys payable on or
in respect of the share.
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RESERVES

127. The Directors may from time to time set aside out of
the profits of the Company and carry to reserve such sums as they
think proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company
may properly be applied and pending such application may either
be employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as they
think fit, and may consolidate into one fund any special funds or
ony parts of any special funds into which the reserve may have
been divided. The Dircctors may also without placing the same to
reserve carry forward any profits,

CAPITALISATION OF PROFITS AND RESERVES

128. The Company may, upon the recommendation of the
Directors, by Ordinary Resolulion resolve that it is desirable fo
capitalise any sum standing to the credit of any of the Company's
reserve accounts (including Share Premium Account and Capital
Redemption Reserve Fund) or any sum standing to the credit
of profit and loss account or otherwise available for distribution,
provided that such sum be not required for paying the dividends
on any shares carrying a fixed cumulative preferential dividend, and
accordingly that the Directors be authorised and directed to appro-
priate the sum resolved to be capitalised to the Ordinary Shareholders
in the proportions in which such sum would have been divisible
amongst them had the same been applied or been applicable in
paying dividends and to apply such sum on their behalf, either
in or towards paying up the amounts, if any, for the time being
unpaicd on any shares held by such members respectively, or in
paying up in full unissued shares or debentures of the Company
of a nominal amount equal to such sum, such shares or debentures
to be allotted and distributed credited as fully paid up to and
amongst such members in the proportion aforesaid or partly in
one way and partly in the other: Provided that sums standing to
the credit of Share Premium Account or Capital Redemption Reserve
Fund may only be applied hereunder in the paying up of unissued
shares to be issued to members credited as fully paid.

129. Whenever such a resolutior as ivresaid shall have
been passed, the Directors shall make . appropriations and
applications of the sum resolved to Fe capitalised thereby, and
all allotments and issues of fully paid shares or debentures, if any,
and generally shall do all acts and things required to give effect
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thereto, with full power to the Directors to make such provision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any
person to enter on behalf of all the members terested into an
agreement with the Company providing for the allotment to them
respectively credited as fully paid up of any further shares to which
they may be entitled upon such capitalisation, and any agreement
made under such authority shall be effective and binding on all

such members,

MINUTES AND BOOKS

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

(o) Of all appointments of officers made by the Directors.

(8) Of the names of the Directors present at each meeting
of Directors and of any committee of Directors.

(c) Of all resolutions and proceedings at all meetings of
the Company and of any class of members of the
Company. and of the Directors and of Committees

of Directors.

131. The IJ)irectors shall duly comply with the provisions
of the Statutes in regard to registration of-charges created by or
afiecting property of the Company, in regard to keeping a register
of Directors and Secretaries, a register of members, a register of
mortgages and charges, and a register of Directors’ share and
debenture holdings and in regard to the production and furnishing
of copies of such registers and of any register of holders of debentures

of the Company.

132, Any register, index, minute book, book of account or
other book required by these presents or the Statutes to be kept
by or on behalf of the Company may be kept either by making
entries in bound books or by recording them in any other manner.
In any case in which bound books are not used, the Directors shall
take adequate precautions for guarding against falsification and for
facilitating its discovery.

ACCOUNTS

133. The Directors shall cause to be kept such books of
account as are necessary to comply with the provisions of the Statutes.
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134, The books of account shall be kept at the Office, or at
such other place within Great Dritain as the Directors think fit,
and shall always be open to the inspection of the Directors, No
member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by statule or authorised by the Directors,

135. The Directors shall from time to time in accordance
with the provisions of the Statutes cause to be prepared and to
be laid before a General Meeting of the Company such profit and loss
accounts, balance sheets, group accounts (il any) and reports as may
be necessary.

136. A copy of every balance sheet and profit and loss account
which is to be laid before a General Meeting of the Company (including
every document required by law to be annexed thereto) together with
a copy of every report of the Auditors relating thereto and of the
Directors’ report shall not less than twenty-one days before the date
of the meeting be sent to cvery member of, and every holder of
debentures of, the Company and to every other person who is entitled
to receive notices from the Company under the provisions of the
Statutes or of thesc presents Provided that this Article shall not
require a copy of these documents to be sent to any person of whose
address the Company is not aware or to more than one of joint
holders, but any member to whom a copy of these documents has not
been sent shall be entitled to receive a copy free of chargel on appli-
cation at the Office. 1f quotation on The Stock Exchanvee, London,
for all or any of the shares or debentures of the Company shall
be granted, three copies of eacl: of these documents shall at the
same time be forwarded to the Secretary of the Share and Toan
Department, The Stock Exchange, I.ondon,

137. Save as may be neccessary for complying with the
provisions of the Statutes or as the Company may by Extra-
ordinary Resolution otherwise resolve, the Directors shall not
be bound to publish any list or particulars of the securities or
investments held by the Company or to give any information with
reference to the same to any member.

AUDITORS

138. Auditors shall be appointed and their duties regulated
in accordance with the provisions of the Statutes.

139. Subject to the provisions of the Statutes, all acts done
by any person acting as an Auditor shall, as regards all persons
dealing in good faith with the Company, be valid, notwithstanding
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that there was some defect in his appointment or that he was at
the time of his appointment not qualified for appointment,

140. The Auditor shall be entitled to attend any General
Meeting and to receive all notices of and other communications
relating to any General Meeting which any member is entitled to
receive, and to be heard at any General Meeting on any part of
the business of the meeting which concerns him as Auditor.

NOTICES

141. Any notice or document may he served by the Company
on any member either personaily or by sending it through the
post in a prepaid letter addressed to such member at his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied
by him to the Company as his address for the service of notices.
Where o notice or other document is served by post, service shall
be deemed to be effected at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient
to prove that such letter was properly addressed, stamped and
posted.

142. In respect of joint holdings all notices shall be given
to that one ot the joint holders whose name stands first in the
register of members, and notice s0 given shall be sufficient notice
to all the joint holders.

143. A person entitled to a share in consequence of the death
or bankruptcy of a member upon supplying to the Company such
evidence as the Directors may reasonably require to show his title
to the share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have served
upon him at such address any notice or document to which the
member but for his death or bankruptcy would be entitled, and
such service shall for all purposes be deemed a sufficient service
of such notice or document on all persons interested {(whether jelatly
with or as claiming through or under him) in the share, Save as
aforesaid any notice or document delivered or sent by post to or
Jeft at the registered address of any member in pursuance of these
presents shall, notwithstanding that such member be then dead
or bankrupt, and whether or not the Company have notice of his
death or bankruptcy, be deemed to have been duly served in respect
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of any share registered in the name of such member as sole or
joint holder.

144, A member who (having no registered address within
the United Kingdom) has not supplied to the Company an address
within the United Kingdom for fiie service of notices shall not he
entiticd to receive notices from the Company.

WINDING UP

145. If the Company shall be wound up {whether the
liquidation is voluntary, under supervision, or by the Court)
the Liquidator may, with the authority of an Extraordinary
Resolution, divide among the members i specic or kind the
whole or any part of the assets of the Company and whether or
not the assets shall consist of property of one kind or shall consist
of properties of different kinds, and may for such purpose set such
value as he deems fair upon any onc or more class or classes of
property and may determine how such division shall be carried
out as between the members or different classes of members.
The Liquidator may, with the like authority, vest any part of the
assets in trustees upon such trusts for the benefit of members as
the Liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares in respect of which there is a Liubility.

INDEMNITY

146. Subject to the provisions of the Statutes, every
Director, Alternate Director, Auditor, Secretary or other officer
of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto.
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Norn.—This notioc and o printed copy of tho Rosolution autiqrising the incpedse must be
filed within 156 days after the passing of the Resolution ™ I defpuit is made the
Company and overy oflicer it defnult is linble to o default fineXgea 63 (3) of the Act).
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The Sollcitors' Law Statlonery Soclety, Limited,
.. Chaneery Lane, W.G2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1: 6 Victorla Streot, S.W.1;
.+ Hanover Street, W.1; 55-59 Newhntl Street, Birmingham, 3; 19 & 21 Notth Johu Street, Liverpool, 2 3
30 John Dalton Street, Manchester, 2; 75 8t. Mary Street, Cardiff; and 157 Hope Street, Glanagow, G2,

PRINTERS AND PUBLISIERS OF COMPANIES BOOKS AND FORMS.
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Limited, hereby gives you notice, pursuant to

g m“l.',

Sectxon 63 of the Companies fet, 1948, that by an# Ordinary.

Resolution of the Company dated the....58h ... ..day of....Mareh 19..27.
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of &..20,000,000... ..boyond the Registered Capital
of £.40,000,000

The additional Capital is divided as follows :—

Nominzl amount

Number of Sheres Class of Share of each Share
20,000,000 Ordinary &1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

gubject to which the new ghares have been, or are to be, issued are as follows :—

The new Ordlnary Ghures when igsued and fully paid up will
rank pari passu und as one class with the existing izsued
Ordinary Shares in the capital of the Company.

* *1{ any of the new shares nre Preference Shares st,ntu whether they arve redecmable or not.

Signature.. ’“-)M &)A’M

- 7

State whether Dircelor ) FeOT@EARY . o e
ar Sccrelary " '
Dated the . . day of . ... ..Mareh. o e .. 198]...

I
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Note.—This margin is reserved for binding and must not be written across -,
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THE STAMP ACT 1891

(54 & BB Vier., O, 39) .

R\ -

COMPANY LIMITED BY SHARES
| CeD. panyobte -

tatemment of Fncrease of the Pominal Capital

ox¥

THE SPEEL CONMPANY OF WALES,

- LIMITED

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

OB —The Stamp duly on an increase of N ominal Oapital is Ten Shillings for
every £100 or fraction of £100.
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Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Sectlon 63 (1) of the Companles ‘Act 1948, if not so filed within
I5 days after the passing of the Resolution by which the Capital Is ingréased,
interest on the duty at the rate of 5 per cent. per annum from  gafesEE the
passing of the Resolution Is also payable. (Section 5 of the Rev
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)
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The Sollcitors’ Law Statlenery Soclety, Limited,
“3 Choancery Lane, W.C.2; 3 Bucklershury, E.C.43; 49 Bedford Row, W.C.1; 6 Victoria Street, SaWwW.1;
+ 5 Hanover Strect, W.1; 55.59 Newhall Street, Birmingham, 3 3 19 & 21 North John Street, Liverpool, 2}
1.30 John Dalton Streot, Manchester, 2 § 75 St. Mary Stroet, Cardill; 157 llope Street, Glosgow, G.2.
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THE NOMINAL CAPITAL

oF

PHE SUEEL COMPANY 0F JATED, Limited

has by a Resolution of the Company dated

Gk Narch 195_7_ been increased by

the addition thereto of the sum of £20,000,000

divided into :—

20,000,000 Shares of .1 2aCH

Shares of- each

beyond the registered Capital of £40.000,000

divided into 40,000,000 Shares of .1 each.

) h
i

¢
br of
Signature. v'&““f / : a{/ié"w“’:{'v?
wf ‘\/?’?
(State whether Director or Secretary) Secretary
2
Dated the 5 day of March 1957,

Note.—This margin is reserved for binding and must not be written across,
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The Companies Act, 1929
AND

The Companies Act, 1948.

COMPANY LIMITED BY SHARES.

Gpectal Resolution

or

The Steel Company of Wales Limited

At an Extraordinary General Meeting of the Company held at the Qoufég" mber of the
Federation of British Industries at 21 Tothill Street, London, S, %% on ‘gna A730th \Tanuary,

1961, the following RESOLUTION was passcd as a SP RIGLUTION ;—

i

RESOLUTION A %
TuaT the Articles of Association of the Company be amended as follow;:——/ '
By deleting the third sentence of Article 16 and substituti

g the following:—
“Eyery certificate for shares or dcbentures shall b‘e\

resolution.”
By deleting all the words of Article 103 down to and including the words
wwould cxeeed three times tlye sum of:—"
a}:'.d by substituting the following:—

“Subject as hereinafter provided the Dircctors may exercise all the powers of the
Company to borrow moncy, and to mortgage or charge its undestaking, property and un-
called capital, and to jssue debentures and other securities, whether outright or as collateral

security for any debt, liability or obligation of the Company or of any third party.

wphe*Directors shall resteict the borrowings of the Company and exercise all voting

., and other rights or powers of control cxercisable by the Company in relation to its sub-
sidiary companies (if any) so as to sccure {as regards subsidiary companies only so far as
by such exercise they can secure) that the aggregate amount for the time beins maining
ompan-

ies wherever incorporated (exclusive of monies borrowed by the Company from and for the
time being owing to any such subsidiary or by any such subsidiary from and .for the time

undischarged of all moneys borrowed by the Company and/or any of its subsidi

being owing to the Company or another such subsidiary) shall not at ap e without
the previous sanction of an Ordinary Resolution of thd Compayl exbrdls

SN sum of i—"

S RS ,

’ ’

R i {

a0

AT DA DJ'.%U

issued under (e seal and bear the
avtographic signatures of a Dircctor and the Secretary: Provided that if the Directors so
resolve and if the method or system for affixing the seal is in cach case controlled by (or the
certificate has first been approved for sealing by) the Auditors, Transfer Auditors or Bankers
of the Coripany then (subject as regards certificates for debentures to any terms and conditions
applicable thereto) such certificates need not be signed or counter-signed or the requisite
signatures may be affized thercto by such mechanical means as may be specified in such
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@ COMPANY LIMITED BY SHARES

Special MResolution

OF

The Steel Company of Wales Limited

At an Extraordinary Genernl Meeting of the Company held at the Council

Chamber of the Federation of British Industries at 21 Tothill Strect, Londen,

@ S.W.1,, on Monday, 10th Febrasry, 1964, the following RESOLUTION was
passed as u SPECIAL RESOLUTION:—

RISOLUTION

“Tuar the Bill now submilted, Intituled ‘A Bill to empower the

British Transpori Docks Board to construct works and (o acquire funds; to

confer powors on The Steel Compuny of Wales Limited or a subsidiary

thereof with respect 1o cerlein of such works and lands; to confer further

‘powers on tho Bourd: and for other purposes' be and the same is hereby

' approved subject to such additlons alterations und vartutions us may be made
@ by Parlinment nnd approved by the Ditectors of the Compuny.”
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The Companies dels 1948 o 1967

©
COMPANY LIMITED BY SHARES
Articles of Asgociation
. or
THE STBEL COMPANY OF WALES
LIMITED
PRELIMINARY.
1. The regulations in Table B in the Schedule to the Joint Stock
Companies Act 18356 or in Table A in the First Schedule to the
Companies Act 1862, 1008, 1029 or 1948 shall not apply to the
Company,
2. 1In these regulations—
@ ghe Aet * means the Companies Act 1048.
' ghe seal ? means the common seal of the Company.
“ Secretary ’ means any person appointed to perform the
£ duties of the Sceretary of the Company.
¢« the United Kingdom ** means Great Britain and Northern
Ireland.

“ the Corporation * means British iSteel Corporation estab-
lished by the Iron and Steel Aet 1967.

Txpressions 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

Q. o visible form. TUuless the context otherwise reguires, words or
oxpressions contained in these regulations shall bear the same meaning
as in the Act or any statutory modification thereof in foree at the date
at which these regulations become binding on the Company.

30045
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SHARE CAPITAL AND VARIATION OF RIGIITS.

3. Without prejudice to any speeial rights previously conferred
on the holders of any existing shares or class of shares, any share in
the Compary may De issued with such preferred, deferred or other
special rights or such restrietions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from fime
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 shaves 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-fowrtls of the issued shaves of that
class, or with the sanction of an Hxtraordinary Resolution passed at
a separate General Meeting of the holders of the shares of the class.
To every such separate General Meeting fhe provisions of these
regulations relating to General Meeting shall apply, but so that the
neeessary quornm shall be onc person ab least holding or representing
by proxy one-third of the issued sharves of the class and that any holder
of shares of the class present in person or by proxy may demand a poll.

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

6. Lvery 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. Iivery certificate shall De under the seal and shall
specily the shares to which it relates and the amount paid up thereon,
Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issuc more than one
certiticate, and delivery shall be sufficient delivery to all such holders.

~ 7 Jra ot g N :

7. TiLa share ce1t~1ﬁcate be defaced, lost or destroyed, it may he
renewed on s ek terms (if any) as 1o evidence and indemnity and the
bayment ri out-of-pocket expenses of the Company of investigating
evidencs, as the Directors think fit.
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SITARIS,
8. All unissued shares shall be at the disposal of the Direetors
and they may allot and grant options over or otherwise dispose of them

to such persons as at such times and in such manner as they may think
fit.

CALLS ON SITARES.

9. The Directors 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 shaves or by way of premium) and
not by the conditions of allotment thercof made payable at fixed times,
provided that no call shall execed one-fourth of the nominal value of
the sharve 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 fovrieen days’ notice specifying the time
or times and place of payment) pay to the Company at the time or
times and place so specided the amount ealled on his shares. A eall
may be vevoked or postponed as the Directors may determine.

10, A eall shall be deemed to have been made at the fime when
tho resolntion of the Directors aunbthorising the eall was passed and may
be required to be paid by instalments.

TRANSTER OF SHARES.

11. Subject to such of the restrietions 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 Divectors may approve. The fransferor shall be deemed to
remain a holder of the share untéil the name of the transferee is enterecd
in the register of members in respeet thereof,

18, 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 thab such registration shall not be suspended for more
than thirty days in any year.

TRANSMISBION OF SIIARES.

13. In case of the death of a member the survivor or survivors
where tho deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was @ sole holder, shall be the only
persons recognised by the Compuany as having any title to his interest
in the shaves; Dbut nothing herein eontained shall release the cstate
of a deceased joint holder from any liability in respect of any share
which had Deen jointly held by him with other persons.
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14, Any person becoming entitled to a shave in consequence of
the death or bankruptey of a member may, Upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as herveinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferce thereof, but the Directors
shall, in either case, have the same right to decline or suspend registra-
tion as they would have had in the case of o transfer of the share by
that member before his death or bankruptey, as the case may be.

15. If the person 50 becoming entitled shall elect to he registered
himself, he shall deliver or send 0 the Company a notice in writing
signed by him stating thab 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 share. All the Hmitations, restrictions
and provisions of these regulations relating to the right to fransfer
and the registration of transfers of shaves shall be applicable to any
cuch notice or transfer as aforesaid as if the death or bankruptey of
the member had not occurred and the notice or transfer were a transier
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 ofher advantages 1o which hie would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respeet of the share, be entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the Company : Provided always that the Dirvectors may
at any time give notice requiring any such person {o elect cither to be
registered himself or to transfer the share, and if the notice is not
complied with within ninety days the Dircetors may thereafter with-
hold payment of all dividends, bonuses or other moneys payable in
respect of the share unéil the requirements of the notice have been
complied with.

CONVERSION OIF 8IMARES INTO STOCI.

17. The Company may by Oxrdinary Resolution convert any
paid-up shaves 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 1o the same regulations,
as and subject to which the shaves from which the stock avose might
previously to conversion have been transferred, or as near thereto as
circamstances admit; and the Dircetors may from time to time fix
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thie minimuam amount of stock transferable but so that such minimum
shall not exceed the nominal amount of the shaves [rom which the
stocl 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 shaves from which the stock arose, 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 nof, if existing in shares,
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
“ shareholdler * therein shall include ¢ stock * and * stockholder.”

ALTERATION OF CAPITAL
21. The Company may from time to time by Ordinary Resolution
increase the share eapital by sueh sum, to be divided into shares of
such amount, as the resolution shall preseribe,

29, The Company may by Ordinary Resolution—

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

(3} sub-divide its existing shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum of
Associotion subjeet, nevertheless, to the provisions of
section 61 (1) (d) of the Aetb;

(¢) eancel any shaves which, at the date of the passing of the
resolution, huve not been taken or agreed to be tuaken
by any person.

93, The Company may by Speeial Resolution reduce its share
capifial, any eapital redemption reserve fund or any share premium
account in any manner and with, and subject to, any incident autho-
rised, and consent required, by law.

GENBERAL MEBRTINGS.

94, 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 specily the meeting as such in the notices calling it ;
and not more than fifteen months shall elapse between the date of
onc Annual General Meeting of the Company and that of the next.
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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 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
Directors shall appoint.

95.  All General Meetings, other than Anuual General Meetings,
shall be ealled Extruordinary General Meefings.

96. The Directors muy, whenever they think fit, convene an
Txtraordinary General Meeting, and Extraordinary General Mcebings
shall also be convened on such requisition or, in defanlt, may be
convened by such requisitionists, as provided by seetion 132 of the
Act. If ot any time there ave not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any Director or any two
members of the Company 1nay convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

NOTICE OF GLNERAL MBETINGS.

97.  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
Regolution shall he ealled by fourteen days’ netice in writing at the
least. Tho notice shail be exelusive 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 howr of meetling and, in ease of
special business, the general nature of that business, and shall be given,
in mauner hercinatter mentioned or in such other manner, i any,
as may be prescribed by the Company in General Meeting to such
persous as are, under the regulations of the Company, entitled to
receive sueh 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 80 agreed—

(A) in the ease of a meeting called as the Annual General
Meeting, Dy 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 rvight {o attend and vote ab
the meeting, being a majority together holding not
less than 90 per cent. in nominal value of the shares
giving that right.

¢
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28. The acecidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

. PROCEEDINGS AT GENBRAL MBETINGS.

20. All business shall be deemed special that is fransacted at
an Tixtraordinary 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 Directors and Auditors, the clection of Directors in the place of
those retiring and the appointment of, and the fixing ¢” the remunera-
tion of, the Aunditors.

30. No business shall be transacted at any General Meeting
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 pergon or by proxy shall be a quorum. If there shall he one
member only that member shall he a (uornm.

31. Tf within half an hour from the fime appointed for the
meeting & quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved ; in any other case it shall
stand adjownnd to the same day in (he next weelk, 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 meefing n quorum is
not present within half an howr from the time appointed for the
mecting, the members present shall be a quorum.

32. The Chairman, if any, of the Board of Dirvectors shall preside
as Chairman at every General Mecting of the (fompany or if there 18
no such Chairman, ox if he shall not be present within iifteen minutes
after the time appointed for the holding of the meeting or is unwilling
to act the Directors present shall cleel one of their number 1o he
Chaiyman of the meeting.

33, If at any nieeting no Director is willing to aet 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 number to be Chairman of the meeting.

34, The Chairman gy, with the consent of any meeting at which
a quorum is present; (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business
ghall be transacted at any adjourned meeting other than the business
left unfinished at the nreeting from which the adjowmment took place.
When o meeting is adjourned for thirty days or more, notice of the
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adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
aljonrnment or of the business to be transacted at an adjourncd
meeting,

33, Ab any General Mecting 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 of the result ot the show of hands) demanded :—

(4) by the Chairman ; or

(8) by at least three meinbers 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 vole at the meeting ; or

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

Unless a poll be so demanded 2 declaration by the Chairman that a
resolution hag on a show of hands been carried or earried unanimously,
or by a particular majority, ox losi and an entry to that effect in the
book condaining fhe minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number ol
proportion of the votes yocorded in favowr of or against such
yesolution. The demand for a poll may be withdrawn.

56, Txeeptasprovidedin regulation 38, if apollis duly demanaed
it shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the vesolution of the meeting
at which the poll was demanded.

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

88, A poll demunded on the election of a Chajrman or on &
question of adjournment shall he {aken forthwith, A poll demanded
on any other question shall be taken at such time as the Chairman of
tho meeting divects, and any Tusiness other than that upon which
poll has been demanded may be proeeeded 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
atbached to any class or 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 vole for each sharve of which he is the holder.

BODIES CORPORATE ACTING BY REPRESENTATIVES
AT MEBTINGS.

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 ach as its representative at any meeting
of the Company or of any class of members of the Contpany, and the
person so authorised shall e entitled to exercise the same powers on
behalf of the body corporate which he yepresents as that body corporate
could exercise if it were an individual member of the Company.

DIRECPORS.

41. TUnless 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 timo be determined by the Corporation. Such remmuneration shail
be deemed to acerue from day to day. The Directors may also be
paid all travelling, hiotel and other expenses properly ineurred by them
in attending and refurning from meetings of the Directors or any
committee of the Direetors or General Meetings of the Company or in
connection with the business of the Company.

43, The sharcholding  alifieation 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 Dbecome 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
shareholder or otherwise, and no such Director shall be accountable
te the Company for auny remunecration or other benefits received by
him as a divector or officer of, or from his interest in, such other
company unless the Company otherwise direet.

BORROWING POWERS.
45. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property
G5
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and uncalled eapital, or any part thercof, and to issue debentures,
debenture stock and other securities, whether outright or as security
for any debt, liability or obligation of the Company O of any third
party.

POWERS AND DUTIES OF DIRECTORS.

46. The business of the Compainy ¢hall e managed by the
Divectors who may pay all expenses incmrred in promoting and
registering the Company, and may exereise 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 Meeling, subject, neverthe-
less, to any of fhese regulations, to the provisions of the Act and to
sueh regulations, neing not inconsistent with the aforesaid vegulations
or provisions, as may be preseribed by the Corporation ; but no
regulation so made by {he Corporation shall mvalidate any prior
aot of 1he Direetors whieh would have heen yalid if that regunlation

had not been made.

47. 'The Directors may from fime to time and at any time by
power of attorney appoint any company, firm or person or bedy of
persons, whether norainated diveetly or indivectly by the Directors,
{0 be the attorney or altorneys ol the Company for suclt purposes
and with such powers, quthorities and discretions (nof exceeeding
thoso vosted in or exercisable by 1L Directors under these regulations)
and for such pericd anwl subject to saeh »rnditions as they may think
fit, und any such power of attorney may contajn such provisions for
the protection and convenieney of Persons dlealing with any such
attomey as the Divectors may {hink fit and may also authorise any
queh attorney to delezate all or any of the powers, authorities and

diseretions vested in hint.

48, (1) A Direetor who js in any way, whether dirvectly or
indirectly, interested in & contract or proposed contract with the
Company shall declare the nature of his interest at » meeting of the
Tireetors in accordance with secetion 199 of the Act.

(2) A Director shall not vote in respeet of any coniract or
arrangement in which he is interested, and if he shall do so his vote
shail not. be counted, nor shall he be connted in the guorum present
at the meeting, but neither of these prohibitions shall apply to—

(A) any arrangement for giving any Dirvector any security

or indemmty in respect of money lent by him to or
obligations tndertaken by him for the Dbenefit of the
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(B) any avrangement for the giving by the Company of any
) seeurity to a third party in respect of a debt or obligation
of the Company for which the Director himself has
assumed responsibility in whole or in part under a
gnarantee or indemnity or by the deposit of a seemity ;
or
(€) any confract by a Director to subseribe for or underwrite
shaves or debentures of the Company ; or
(D) any conmract or arrangement with any other company
in which he is interested only as an officer of the Company
or as holder of shares or other securities ;

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

(3) A Director may hold any other office or place of profit under
the Company (other than the office of Aunditor) in conjunetion with
his offiee of Director for such period and on such terms (as to remun-
eration and ofherwise) as the Directors may dotermine 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 prefit or as vendor, purchaser or otherwise, nox shall
any such contraet, or any confract or arrangement entored into by
or on behall of the Company in which any Director is in any way
interested, he liable to be avoided, nor shall any Direelor so contracting
or being so interested be liable to account to the Company for any
profit realigsed Iy any sueh contract or arrangement by reason of such
Director hole . “at office or of the fiduciary relation thereby
established.

(4) A Director, notwithstanding his interest, may be counted
in the quorum present al uny meeting whereat he or any other Director
is appointed to hold any such office or placo of profit under the
Company or whereat the terms of any such appointment are arranged,
and he may vote on any such appointment or axrangement other than
his own appointment or the arrangement of the terms thereof.

49, All cheques, promissory notes, drafts, bills of exchange
and other negobiable instruments, and all receipts for moneys paid
to the Company, shall be signed, drawn, accepted, endorsgd or otherwise
executed, as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

50, The Directors shaill cause minutes to be made in books
provided for the purpose-—
(a) of all appointments of officers made by the Directors ;
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(B) of the names of the Directors present at each meeting
cctors and of any committee of the Dirvectors ;

of the Dir
(0) of all resolutions and proceedings aib all meetings of the
d of committees of

Company, and of the Directors, an
Directiors.

PISQUALIFICATION OTF DIRECTORS.

1. The office of Director shall be vacated if the Director—

(A) ceases to be a Director by virtue of section 182 or 185

of the Act; or

{(B) becomes bankrupt or makes any
composition with his creditors generally ; or

(c) becomes prohibited from being a Divector by reason of
any order made nnder section 188 of the Act; ov

arrangement or

(p) becomes of unsound mind ; or

(m) resigns his office by notice in writing (o the Conmpany ;

or
(F) is removed by the Corporation in accordance with
Article b2.

APPOINTMENT OT DIRBCTORS.

and from time to time
Company (including any
tjon of these presents)
intment or removal

52. The Corporation may ab any time
appoint, remove and replaco Direetors of the
Director holding office at the date of the adop
by notice in writing to the Company., Such appo
will take effect forthwith wpon scrvice of the notice.

ALTERNATE DIRECIORS.

3. TBach Divector shall have power by writing to nominate any
person to act as his Alternate Director during his absence, and at his
diseretion to remove such Alternate Director. On such appointment
being made the Alternate Direetor shall, exeept as regards remuneration
and the power to appoint an Alternate, be subject in all respects to
the terms and eonditions existing with reference to the other Direetors
of the Company. Rach Alternate Dircctor, while so acting, shall
excrcise and discharge all the functions, 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 acts as
Alternate. An Alternate Dircctor shall ipso facto cease to be an
Alternate Divector if the appointor ceases for any reason 1o be @

Divector.
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PROCEBEDINGS OF DIRBCTORS.

54.  The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit.
Questions arising at any meeting shall be decided by a majority ot
votes, Incase 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 necessary to give notice of a meeting of Directors to any
Director for the time being abgent from the Uhited Kingdom.

83,  The quornm necessary for the transaclion of the business of
the Dircetors may be fixed by the Directors, and unless so fixed shall
be two.

56. The continuing Directors may acl notwithstanding any
vacaney in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant o the regunlations of the
Company as the nceessary quornm of Direetors, the conftinuing
Directors or Director may act for the purpose of increasing the number
of Divectors to that number, or of summoning a General Meeting of
the Company, but for no other purpose.

57. The Directors may eleet a Chairman of their meetings and
dletermine the period for which he is to hold office ; but if no sueh
Chairman is elected, or it at any meeting the Chairman is not present
within flve minutes aftor the time eppointed for holding the same,
the Direetors present may choose one of their number to be Chairman
of thae meeting.

58.  The Dircctors may delegnte any of their powers to committees
consisting of such member or members of their body as they think fit ;
any connmittee 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 eleet a Chaivman of its meetings ; if no
such Chairman is elected, or if at any meeting the Chairman is not
present within five mirutes 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 comumittee may meet and adjourn as it thinks proper.
Questions arvising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an cquality of votes
the Chairman shall have o seeond or casting vote.

IR
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61. All acts done by any meeting of the Directors or of a com-
mittee of Directors or by any person acting as & Director ghall, notwith-
standing that it be afterwards discovered that there was some defect
in the appointment of any such Directior or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was gqualified to be a
Director.

62. 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 fime to time appoint one or more
of their body to the office of Managing Director for such period and
on such terms as they think fit, and, subject to the terms of any
agreement entered info in any perticular case, may revoke sucli
appointment. The appointment of such a Direetor shall automatically
determine if he cease from any cause to he a Director.

¢4. A Managing Director shall receive guch remuneration
(whether Dy way of salary, commission or participation in profits,
or partly in one way and partly in another) as the Corporation may
determine.

G6.  The Directors may enfrust to and confer upon a Managing
Tirector any of the powers excreisable hy them upon such terms and
conditions and with such restrictions as they wmay think fit, and
cither collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
guch powers.

SBCRETARY.

G6. The Seeretary shall be appointed by the Divectors for such
term, at such remuneration and upon such conditions as they may
think fit; and any Secrelary 50 appoinied may be removed by them.

¢7. No person shall be appointed or liold office ar Secretary
who is—
(a) the sole Divector of the Company ; or
(B) a body corporate the sole divector of which is the sole
Dirvector of the Company; or
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(©) 1110 sole divector of a body corporate which is the sole
Director of the Company.

A provision of the Act cr these regulations requiring or authorising a
thing to be done by or to a Director and the Secreﬁary shall not. mbo
satisfied by is being done by or to the same person acting both as
Divector and as, or in place of, the Secretary,

TITE SBAL.

68.  The Directors shall provide for the safe custiody of the seal,
which shall only B¢ used by the authority of the Directors or of a
committee of the Directors anthorised by the Directors in that behalf,
and every instrument to ww.ch the seal shall be affixed shall be sigued
by @& Director and shail be countersigned by the Secretary or by a
second Director or by some other person appointed by the Divectors
for the purpose.

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 Ly
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
asido out of the profits of the Company such suns as they think proper
as o reserve or reserves whieh shally at the discretion of the Directors,
be applicable for any purpose to which the profits of the Company
may be properly applied, and pending such application may, at the
like diseretion, cither be employed in the business of the Company or
be invested in such investments (other fhan shares of the Company)
as the Directors may from time to time think fit. The Directors may
also without placing the same to reserve carry forward any profits
which they may think prudent net to divide.

73. Subject to the righis of persons, il any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid aceording to the amounts paid or eredited 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 shave. All dividends
shall be apportioned and paid proportionately to the amounts paid

GOt
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or credited as paid on the shares during any portion or portions of
the period in respeet of which the dividend is paid ; but if any share
ig issued on terras providing that it shall rank for dividend as {rom a
particular date such share shall rank for dividend aceordingly.

74. Any General Meeting declaring & dividend or bonus may
direct payment of such dividend or bonus wholly or partly by fthe
distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other company Or in any one
or more of such ways, and the Directors shall give effect to such
resolution, and where any difficulty axises in regard to such distribution,
the Divectors may settle the same as they think expedient, and in
particular may issue fractional certificates and 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 footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the Directors.

75. Any dividend, interest or other moneys payable in cash
in respect of shaves may be paid by cheque or warrant senb 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 joind
holders who is first named on the register of members or fo such person
and to such addrvess as the holder or joint holders may in writing
direet. Bvery 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 eflectual receipts for any dividends, honuses or other
moneys payable in respect of the shares held by them as joint holders.

76. o dividend shall bear interest against {11 Company.

CAPITALISATION OF PROFITS.

77. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any parb of the amount for the time being standing to the credit of
any of the Company’s reserve aceounts or to the exredit of the profit
and loss aceount or otherwise available fox distribution, and accordingly
that such sum be seb free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in eash but be applied either in or towards paying wp any amounts
for the time being unpaid on any shares held by such members respec-
tively or paying up in full unissued sheaves or debentures of the Company
to be allotted and distributed credited as fully paid up to and amongst
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such members in the proportion aforesaid, or partly in the one way and
partly in the other, and the Divectors shall give effect to such resolu-
tion : Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of wnissued shares to be issued to members of the
Company as fully paid bonus shares.

78. 'Whenever such o resolution as aforesaid shall have been
passed the Divectors shall make all appropriations and applications
of the undivided profits resolved to be eapitalised thereby, and all
allotments and issues of fully paid sharves or debentures, if any, and
generally shall do all acts and things requived to give effect thereto,
with foll power to the Directors tio make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or dehentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
members entitled thereto into an agreewsnt with the Company pro-
viding for the allotment to them respectively, eredited as fully paid up,
of any further shares or {lebentures to which they may be entitled upon
such capitalisation, or (as the case may require) for the payment up
by the Company on their behalf, by the applieation thereto of their
respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be effective
and hinding on all such members.

NOTICES.

79. Any appeintment, removal, authority, determination, regu-
lation or instruction made or given by the Corporation in exercise of
any power given to it by these Articles may be given or made by an
instrument in writing signed by any person suthorised to do so by
regolution of the members of the Corporation.

WINDING U,

80. TIf the Company shall be wound up the Liquidator may, with
the sanction of an Extraordinary Resolution of the Company and
any other sanction requived by the Act, divide amongst the members
in gpecie or kind the whole or any part of the assets r:tf. the Company
(whether they shall consist of property of the sm.ne kind or not) and
may, for such purpose seb such value as he deems fair upon a.n)'r 1.)1'01) erty
%0 be divided as aforesaid and may determine how such division shall
be carried outb 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 trustees upon such trusts for the benefit of the
contributories as the Liquidatbor, 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.

INDEMNITY,

81, EBvery Direcbor, Managing Divector, Agent, Anditor,
Secretary and other officer for the time being of the Company shall he
indemnifiedd ont of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or eriminal,
in which judgment is given in his favour or in which he is acquitted or
in connection with any anplication under section 448 of the Act in
which velief is granted to him by the court.
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No. 434358. %
|
The Compuanies Act, 1929 i
i
AND E
The Companies Act, 1948 E
i
COMPANY LIMITED BY SHARES !
4 * /
Gyectal Resolution
) OF
The Steel Company of Wales Limited
At an Extraordinary General Meeling of the Company held at the Council

Chamber of the Federation of British Industries at 21 Tothill Street, London, .
S.W.l., on Monday, 10th Fcbruary, 1964, the following RESOLUTION was . '
passed as a SPECIAL RESOLUTION:— .
RESOLUTION ‘

“TuAT the Biil now submitted, intituled ‘A Bill to empower the
British Transport Docks Board to construct works and to acquire lands; to
confer powers on The Steel Company of Wales Limited or a subsidiary
'thereof with respect o certain of such works and lands; 1o confer further p
powers on the Board; and for other purposes’ be and the same is hereby
approved subject to such additions alterations and variations as may be made
by Parliament and approved by t!m Dircctors of the Company.” r

R. P. TOVEY, o
Secrelary.

.
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« Power’
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't; Pono“
Money and .Q\

give Security!

The Companies Act, 102

? AND

The Companies Act, 1948.

COMPANY LIMITED BY SHARES

Spectal Resolution

OF

The Steel Company of Wales Limited

At an Bxtraordinary General Meeting of the Company held at the Council Chamber of the
Federation of British Industrics at 21 Tothill Street, London, S.W.1., on Monday, 30th January,
1961, the following RESOLUTION was passed as a SPECIAL- RESOLUTION :—

RESOLUTION

THAT the Articles of Association of the Company be amended as follows:—
By deleting the third sentence of Article 16 and substituting the following:—

“Bvery certificate for shares or debentures shall be issued under the seal and bear the
autographic signatures of a Director and the Sccretary: Provided that if the Direclors so
resolve and if the method or system for affixing the seal is in each case controlled by (or the
certificate has first been approved for scaling by) the Auditors, Transfer Auditors or Bankers

,9 of the Company then (subject as regards certificates for debentures to any terms and conditions

apphcab]e thereto) such certificates meed not be signed or counter-signed or ihe requisite
signatures may be affixed thereto by such mechanical means as may be specified in such

resolution.”

. ~By deleting all the words of Ariicle 103 down to and including the words

“would exceed three times the sum ofi—"

and by substituting the followingi—

“Subject as hercinafter provided the Directors may exercise all the powers of the
Company lo borrow money, and lo mortgage or charge its undertaking, property and un-
called capital, and to issuc debentures and other sccurities, whether outright or as collateral

~ security for any debt, liability or obligation of the Company or of any third party.

“The Dircctors shall restrict the borrowings of the Company and exercise all voling
and other rizhts or powers of control cxercisable by the Company in relation to its sub-
sidiary companies (if any) so as to secure (as regards subsidiary companies only so far as
by such exercise they can securc) that the aggregate amount for the time being remaining
undischarged of zli moneys borrowed by the Company and/or any of its subsidiary compan-
ics wherever incorporated (exclusive of monies borrowed by the Company from and for the
{ime being owing to any such subsidiary or by any such subsidiary from and {or the time
being owing to the Company or anotker such subsidiary) shall nol at any time without
the previous sanction of an Ordinary Resolution of the Company exceed three times the

sum of:—

DAVID J. YOUNG,
Secretary,

nw~—~2220
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No. 434353

THE COMPANIES ACT, 1929
AND
THE COMPANIES ACT, 1948

COMPANY LIMITED B 7 SHARES

yemernerm

femoranhum |
@rticles of Fggociution
THE STEEL COMPANY QF WALES

LIMETED

{(Incorporaled as « Public Company on the ?st day of Uay

B T e R e TR ST i U o o v 2
. digrofAlarciai087.) "

A ——

1947. ’h:mr-

LINKLATERS & PAINES,
BaArrINGTON HOUSE,

59/67 GRESHAM STREET,

Lonnon, E.C2.
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No. 434353.

&gl :4 ‘:,N .

S

Certificate of Fweorporation

T Berehy Cprtifp that THE STEEL COMPANY OF
WALES LIMITED is this day Incorporated under the Companies
Act, 1929, and that the Company is LIMITED.

Given under my hand at London this first day of May

.One thousand nine hundred and forty-seven.

P. MARTIN,

s Registrar of Companies.
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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

Menarardum of Esgoriation

WE STEEL COMPANY OF WALES

LIMITED

o,

=)

i o o [ p—

1. The name of the Company is “ THE STEEL COMPANY OF
WaLes LiMiTED . '

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

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

' (4) To acquire from Richard Thomas & Baldwins Limited,
Guest Keen Baldwins Iron & Steel Company Limited,

Llanelly Associated Tinplate Companies Limited, and

John Lysaght Limited, those parts of the undertakings

heretofore carried on by them which are referred to ir

an agreement expressed to be made between the

Conmipany and those said Companies, a draft of which

has already been prepared and for purposes of ideutifica-

' ~ tion initialled by Messrs. Linklaters & Paines, upon
' the terms (with or without modification) set out in
_ that draft agreement, and to carry that agreement into
effect, and to purchase or otherwise acquire all or any
part of the business or property of any other person,
firm, association or company carrying on or in the case
of a company formed to carry on any business which
this Company is authorised to carry on or possessed
of property suitable to the purposes of this Company,

. or to purchase or otherwise acquire the whole or any
part of the share capital, debentures or debenture stock
of any such company, and as the consideration for the
same to pay cash or to issuc any shares, stocks or

obligations of this Company, and in connection with any
. such fransaction to undertake any liabilities relating
to the business or property acquired.
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(B) To carry on all or any of the irades or businesses of

(c)

ironmasters, steel makers, steel converters and manu-
facturers of steel strip, steel sheets, tinplates, terne-
plates, blackplates, tin-terneplates, galvanised sheets, and
all kinds of productscoated by electrolytic, galvanicorother
methods, and also all or any of the businesses of founders,
smiths, engineers, miners, makers of bricks, tiles and
the like products of all deseriptions, manufacturers of
coke, patent fuel and all kinds of products of coal and
other mineral substances, tar and oil distillers, chemical

manufacturers, machine and tool manufacturers, and

of agents, brokers, exporters, importers and merchants
in all or any of the things aforesaid and the products
of the trades or businesses aforesaid.

To purchase, take on lease or otherwise acquire any
mines, mining rights and metalliferous land or any
interests therein, and to explore, work, develop and
turn the same to account, and to search for, win, work,
raise,, quarry, calcine, refine, dress, amalgamate and
prepare for market ore, metal and mineral substances
of all kinds, and to carry on any other metallurgical
operations which may seem conducive to any of the
Company’s objects.

To carry on business as timber merchants and as
manufacturers and merchants of and dealers in cement,
artificial stone, asphalt, slag, artificial manures and

~ materials and substances for all kinds of road making,

building and agricultural purposes.

To buy, sell, manufacture and deal in as merchants,
minerals, plant, machinery, implements, conveniences,
provisions and things capable of being produced or nsed
in connection with any business of the kinds hereby
authorised.

To develop and turn to account any land acquired by or
in which the Company is intcrested, and in particular
by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorat-
ing, maintaining, furnishing, fitting up and improving
buildings and by planting, paving, draining, farming,
cultivating, letting on building lease, or building agree-
ment and by advancing money to and entering into
contracts and arrangements of all kinds with builders,
tenants and others.
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To purchase or by other means acquire any freehold,
leaschold or other property for any estate or interest
whatever, and any rights, privileges or easements over
or in respect of any property and any real or personal
property or rights whatsoever which may be necessary
for or may be conveniently used with or may enhance
the value of any other property of the Company.

To build, consiruct, maintain, alter, enlarge, pull down
and remove or replace any buildings, factories, mills,
offices, works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices,
reservoirs, ponds or watercourses, and to clear sites for
the same, or to join with any person, firm or company
in deing any of the things aforesaid, and to work,
manage and control the same or join with others
in so doing. '

To acquire, construct, manufacture, maintain, use and
work railways, tramways, engines, plant, apparatus
and material, rolling stock, wagons, carriages, motors,
lorries, ajrcraft and appliances of all kinds, ships,
barges, boats and vessels of all kinds, and to hire, sell or
otherwise deal with or dispose of the same.

To carry on in addition to the said trades and businesses
any other trade, business or employment, manufacturing
or otherwise which may seem {o the Company capable
of being conveniently carried on either in connection
with or in addition to any business hereby authorised
or otherwise calculated directly or indirectly to enhance
the value of or render profitable any of the Company’s

.property, rights or business for the time being.

To carry on any business or branch of a business which
this Company is authorised to carry on by means of or
through the agency of any subsidiary’ company Of
companies or amny company owning shares in this
Company, and to enter into any arrangement with any
such subsidiary or other company for taking the profits
and bearing the losses of any branch or business so
carried on or for financing any such subsidiary or other
company or 2 company which is directly or indirectly
controlled by this Company or in which this Company
holds a substantial interest or guaranteeing its liabilities
or to make any other arrangements which may seem
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desirable with reference to any business or branch so
carried on, including power at any time and either
temporarily or permanently to close any such branch
or business, and to act as directors or managers of, or to
appoint directors or managers of any such subsidiary
or other company or of any other company in which
this Company is interested. :

To apply gas, electricity and electric motive force or
any other form of energy for the production of light
or for the production, transmission or use of power for
lighting, heating, signalling, telegraphic, telephonic,
traction and motive or other trade purposes, including
the application thereof to tramcars, motots, carriages,

ships, barges, boats and other vessels.

()

(©)

To establish and carry on any system of gas and/for
electric lighting, and to enter into contracts of every
kind for lighting towns, streets, buildings and vessels
or for the supply of gas and/or clectricity to be used
for any purpose whatever, and to undertake and carry
out the installation of any gas and/or electric lighting
and all work connected therewith, and to make and
deal in every description of lamp or all other appliances
capable of being used in connection with lighting by gas
or electricity.

To carry on the business of manufacturers, producers
and importers of and dealers in any materials used or
dealt in by the Company and any other business incidental
to or arising out of or which can conveniently be carried
on in conjunction with any of the businesses hereinbefore
specified, "

To apply for, purchase or otherwise acquire, any trade
names or trade marks or any patents, brevets d’invention,
licences, registrations, concessions and the like conferring
any exclusive or non-exclusive or limited right to use
or any secret or other information as to any invention
or design 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 the Company and to use, exercise, develop,
grant licences in respect of, or otherwise turn to account
or profit the property, rights or information so acquired,
and to expend money in experimenting upon and testing,
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and improving or seeking to improve any patents,
inventions, designs, secret processes oOr rights which
‘ the Company may acquire or propose to acquire..

{?) To guarantee the performance of the contracts or

o obligations of any company, firm or person, and the
payment and repayment of the capital and principal

« - of, and dividends, interest or premiums payable on,

any stock, shares and securities of any company, whether

“having objects similar to those of this Company or not,

b and to give all kinds of indemnities.

“.>  {@) To. entet into partmership or into any arrangement
whether perpetual or terminable for sharing profits,
.union of interests, joint adventure, reciprocal concession
or co-operation with any person, firm, association or
company carrying on or engaged in or about 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 or course of action which
mey suctin Lo Ll Company capable of being conducted
so as directly or indirectly to benefit this Company
or to prevent or minimise apprehended loss or damage
or cost to this Company or to any such company as
aforesaid, and to purchase, subscribe for or otherwise
acquire and hold shares (fully or parily paid up) or
stock in or securities of, or to lend money to guarantee
the contracts, engagements and obligations of, subsidise
or otherwise assist any such person, firm, association
or company, and to sell, hold, re-issue, with or without
guarantee or otherwise deal with such shares, stock

or securities,

(r) To establish, maintain, develop, extend, subscribe to or
subsidise any association, institution or fund which
may seem directly or indirectly conducive to the protec-
tion of the Company or the furtherance of its interests.

(s} To subscribe or guarantee momey for any national,
political, charitable, benevolent, public, general or useful

) " object or for any exhibition.

(1) To establish and support or to aid in the establishment
and support of associations, institutions or funds
calculated to benefit employees or ex-employees, and
Directors and past Directors of the Company, or the
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relatives or dependants of such persons and to grant
gratuities, pensions or allowances to such persons, their
wives, widows, relatives or dependants, and to pay
prémiums to insurance companies or others in respect
of policies taken out to provide any such gratuity,
pension or allowance, and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any purpose which may seem likely
whether directly or indirectly to promote the develop-
ment of the business of the Company or to prevent its
contraction or for any public, general or useful object.

To sell, exchange, let, develop, dispose of or otherwise
deal with the undertaking of the Company or any part
thercof upon such terms and for such consideration as
the Company may think fit.

To sell, improve, manage, develop, exchange, mortgage,
let on remt or in consideration of a share of profits
(either in money or kind) or otherwise grant licences,
easements and other rights in and over and in any
manner dispose of, turn to profit or deal with all or any
part of the property and rights of the Company.

To accept in consideration for the undertaking of the
Company or for any property or rights sold, let or
disposed of or any service rendered or to purchase,
subscribe for or otherwise acquire and to hold the
perpetual or redeemable debentures or debenture stock
or obligations or the shares (fully or partly paid up)
or stock of any company in the United Kingdom or
elsewhere.

To promote or form or join in promoting or forming at
bome or abroad any other company or companies for the
purpose of acquiring all oxr any of the property, rights
and liabilities of this Company or in which this Company
is intercsted or for any purpose which may seem directly
or indirectly calculated to benefit this Company and to
pay the costs, charges and expenses preliminary or
incidental to the prometion, formation, establishment,
registration and advertising of any company formed for
any purpose or carrying on any undertaking in which
this Company is directly or indirectly interested, and
the issue of its capital or securities, and to guarantee the
payment of any debenfures, debenture stock or other
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securities issued by any such company, and the interest
thereon, and the payment of interest or dividends upon
the stock or shares of any such company.

To invest and deal with the moneys of the Company not
immediately required upon such investments in such
manner as may from time to time be determined.

To receive money on deposit or otherwise, to lend money
with or without security, to such persons, firms or

_cumpanies and generally on such terms as may seem

expedient, and in particular to tenants and customers
of and other persons, firrms or companies having dealings
with the Company, and to guarantee the performance

_of contracts by any third persons, firms or companies
‘or the discharge of obligations or engagements of any

(a4)

(2B)

kind by them.

To apply for and promote any Provisional Order or Act
of Parliament for extending the powers of the Company
or for enabling the Company to carry any of its objects
into ecffect or for effecting any modification of the
Company’s constitution, and to oppose and resist and to
contribute to the costs of opposing any Bill in Parliament
or any proceedings, applications, agitation or movement
which may seem directly or indirectly adverse to the
Company’s interests.

To eater into any arrangements with any government or
authority, supreme, municipal, local or otherwise or
with railway companies, canal companies, shipping
companies, transport companies, aircraft companies, dock
companies, commissioners, carriers and other persons,
corporations or companies in any part of the world
which may seem conducive to the Company's objects
or any of them, and to obtain from any such government
or authority or any such railway or other company,
pcrson or corporatmn any rights, privileges and con-
cessions which may seem conducive to the Company’s
objects or any of them, and to carry out, exercise and
comply with any such arrangements, rights, privileges
and concessions.

To register the Company or constitute or incorporate it
as an anonymous or other society or to procure it to
be recognised in any foreign country or place.
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- (pp) To raise or borrow money and to secure the payment of :
b any such moneys and interest thereon or the carrying .
T Z) .

out, fulfilment or discharge of any contract, engage-
ments, obligations or labilities of the Company of any
kind whatsoever (including guarantees for the discharge
of any contracts or engagements of any third party) in
such manner and on such terms rs may seem expedient
and for such purposes or any of them or any other
purpose to issue debentures or debenture stock whether
perpetual or otherwise and charged or not charged upon
the whole or any part of the undertaking, property and
rights of the Company both present and future, including
its uncalled gapita.l, and to redeem or contract to redeem
any such debentures or debenture stock or other security

or obligation of tu. Company either at a premium or
otherwise.

- mea
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(8} To lend money to and guarantee or undertake the
performance of the obligations of and the payment of
dividends and interest on and the repayment of or
payment of capital paid up on or other moneys payable
in respect of any stock, shares, securitiés and obligations
of any company, firm or person in any case in which
such loan undertaking or guarantee may be considered
likely directly or indirectly to further the objects of the
Company or the interests of any of its members.

i
3
H
L

' ) (rr) To draw, make, accept, indorse, discount, execute and
) issue bills of exchange, promissory notes, debentures,
3 bills of lading, charter parties, warrants, policies and
s other negotiable or transferable instruments or securities
: ‘ and to buy, sell or otherwise deal in the same.

U RN s ]
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B (6G) To remunerate (by cash or other assets or by the allot-
’:ll ment of fully or partly paid shares or in any other
manner) any persons, firms, associations or companies
for services rendered or to be rendered in acting as
trustees for debenture holders or debenture stockholders
of the Company or for subscribing or agrecing to subscribe
<5 whether absolutely or conditionally or for procuring or
agrecing to procure subseriptions, whether absolute
or conditional for any shares, debentures, debenture
stock or other sccurities of the Company or of any
company promoted by this Company or for sevvices
3 rendered in or about the formation or promotion of the
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Company or any company promoted by this Company
or in introducing any property or business to the
Company or in or about the conduct of the business
of this Company or for guaranteeing payment of such
dcbentures, debenture stock or other securities and
any interest thereon.

(uu) To distribute any of the property of the Company
among the members in specie and either by way of
dividends or upon any return of capital.

(f) To pay out of the funds of the Company all costs,
charges and expenses preliminary and incidental to the
promotion, formation, establishment, registration and
advertising of the Company and the issue of its capital.

(37) To do all or any of the above things in any part of the
world and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others and either by or through agents, sub-
contractors, trustees or otherwise.

(xx) To do all such things as are incidental or conducive 1o

‘ the attainment of the above objects or any of them.

o
Provided that nothing herein contained shall empower the

Company to carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act, 1909, as
extended by the Industrial Assurance Act, 1923, or to re-insure any
risks under any class of assurance business to which those Acts

apply.

And it is hereby declared that the word “ Compauy ™ i il
clause, except where used in reference to this Company, shail bc
deemed to include any partnership or other body of persons whether
incorporated or not incorporated and whether domiciled in the

. United Kingdom or elsewhere and that the objects specified in the

diflerent paragraphs of this clause shall, except where otherwise
expressed in such paragraphs, be in no wise limited by reference
t0 or inference from any other paragraph or the name of the Company:.

4. The liability of the members is limited.
5. The share capital of the Company is £40,000,000, divided
juto’ 40,000,000 shares of £1 each.

Note : By an Ordinary Resolution passedlfn the Sth day of Mareh,
1957, the share caj);'ttzl was 1ncreased fo £60,000,000 by the creation of
20,000,000 new Ordinary Shares of £1 each.
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We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree
to take the number of shares in the capital of the Company

set opposite our respeclive names.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares

takon by each
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Subscriber
F. M. BAXTER, One
118 Old Broad Street,
London, E.C.2.
Clerk.
H. E. WALKER, One
118 Old Broad Street,
London, E.C.2.
Clerk, .
C. A. GARRETT, One
118 Old Broad Street,
London, E.C.2,
Clerk.
V. SUMMERS, One
118 Old Broad Street,
London, E.C.2.
Clerk.
J. M. REEDE, One
118 Old Broad Street,
London, E.C.2.
Clerk.
H. EF W. RUDD, One
118 Old Broad Street,
London, E.C.2.
Clerk.
M. I. WORDLEY, One
118 Old Broad Strect,
London, E.C.2.
Clerk.
DaATED the 25th day of April, 1947, .

Witness to the above Signatures:—

). COOKSON,
118 Old Broad Street,

London, E.C.2.

Clerk.
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THE STEEL COMPANY OF WALES
LIMITTED

Resolutions passed 5th March, 1957

AT an EXTRAORDINARY GENERAL MERTING of the above-named

Company, duly convened, and held on Tuesday the 5th day of

March, 1957, the subjoined Resolutions were duly passed,

of which the Resolution numu~ved 1 was passed as an Ordinary

Resolution and the Resolution numbered 2 as e Special

. /
Resolution :—

RESOLUTIONS

1. THAT the authorised share capitgl fof the Company be
increased from £40,000,000 to £60,040,000 by the creation
of 20,000,000 new OQrdinary Shares of £1 each.

2. THAT the regulations contained in the printed document
which has been laid before the Meeting and signed
for the purpos. of identification by the Chairman be and
are hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all
the existing Articles of Association.

DAVID J. YOUNG,
Secretary,
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Lhe Companies Aets 1948 {0 1967

COMPAXNY LIMITED BY SHARES

Grticleg af Agdarintion
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THE STEEL COMPANY OF WALES
LIMITED

PRELIMINARY.

1. The regulations in Table B in the Schedule to the Joint Stoelk
Companies Act 1856 or in Table 4. in the First 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 Aot 1948.
“ the seal ™ means the common seal of the Company,

“ Seeretary " means any person appointed to perform the
" duties of the Seeretary of the Company.

“ the United Kingdom * means Great Britain and Northern
Ireland.

““ the Corporation *» means British Steel Corporation estal-
lished by the Iron and Steel Act 1907,

" Expressions referring to writing shall, unless the contrary infention
appears, be construed as including references to printing, lithography,
photiography and other modes of representing or reproducing words in
& visible form. Unless the context otherwise requires, words or
expressions contained in these regulations shall hear the same meaning
as in fhe Act or any statutory modifieation thereof in force at the date
at which these regulations Decome binding on the Company.
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14. Any person becoming entitled to a share in consequence of
the death or bankruptey of a member may, upon such evidence being
produced as may from fime to time properly be required by the
Directors and subject as hereinatter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the Directors
shall, in either 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 shail elect to have
another person registered he shall testify his election by executing to
that person a transfer of the shave. All the limitations, restrietions
and provisions of these regulations relating to the right to wransfer
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 & transfer
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 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 conferred Dy membersh'p in relation to
racetings of the Company : Provided always that the Directors may
at any timo give notice requiring any such person to elect cither to be
registered himself or to fransfer the share, and if the notice is not
complied with within ninety 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.

CONVERSION OF SHARES INTO STOCIL.

17. The Company may by Ordinary TResclution converfi any
paid-up shares into stock, and reconvert any stock into paid-up shares
of any donomina'tibn.

18. The holders of stock nay, transfer the swme, or any part
thereof, in the same manner, afid 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
cirenmstances admit; and the Directors may from time to time fix
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the minimum amount of stock transferable but so that sueh minimum
shall not exceed the nominal amount of the shaves from which the

stoclk arose.

£y

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 arose, 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, if existing in shares '
have conferred that privilege or advantage.

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

w1

ALTERATION OF CAPITAL.

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

.22, The Company may by Ordinery Resolution—

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

. {(B) sub-divide iis existing shaves, or any of them, into shzres
© "7 7 of smaller amount than is fixed by the Memorandum of
Association subject, nevertheless, to the provisions of

gection G1 (1) (d) of the Act;

(0) cancel any shares which, at the date of the passing of the
e S vesolution, 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 premivm
account in any manner and with, and subject to, any incident autho-
rised, and cunsent required, by law,

GENERAL MELTINGS.
, 24. The Company shall in each year hold a General Meeting as
L - its Annual General Meeting in addition to any other meetings in that
' year and shall specify the meeting as such in the notices calling it ;
and not more than fifleen months shall elapse between the date of
one Annual General Mecting of the Company and that of the next.

69045
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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 not hold

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

Directors shall appoint.
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25. Al General Meetings, other than Annual General Meetings,
shall be called Extraordinary General Meetings.

e

96. The Directors may, whenever they think fit, eonvene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also De convened on such requisition or, in defaunlt, may be
convened by such requisitionists, as provided by section 132 of the

A g e

A

S ey

2’ v Act. If ab any time there ave nob within the United Kingdom sufficient
% Directors capable of acting {o form a quorum, any Director or any two
“ ;PE members of the Company may convene un Extraordinary General
Meeting in the same manner as nearly as possible as that in which
‘ ‘meetings may be convened by the Directors.
i

#

NOTICE OF GENERAL MBEETINGS.

97. 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 tlie least, and a meeting of the Company other than

et

# an Annual General Meeting or 2 meeting for the passing of a Special
k Resolution shall be called by fourteen days® notice in writing at the
4} :  least. The notice shall be exelusive of the day on which it is served
‘f or deemed to he served and of the day for which it is given, and shall
! . specily the place, the day and the Lour of meeting and, in case of

1 special business, the general nature of that business, and shall be given,
in manner hereinafter mentioned o¢ in such other manner, if any,
as may be preseribed by the Company in General Meeting to such

e e

- 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
3 notice than that speecified in this regulation, be deemed to have been
1 duly called if it is so agreed—

(A) in the case of a meeting called as the Annual General
B Alceting, by all the members entitled to attend and vote
ff thereat ; and

15 oy (B) in the case of any other meeting, by a majority in number
b Y of the members having a right to attend and wvote at

the meeting, being a majority together holding not
Tess 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 nen-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at: that meeting,

PROCEEDINGS AT GEXERAL MERBETINGS.

29. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted ab
an Annual General Meetin g, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of

.- the Directors anad Auditors, the election of Directors in the place of

those rvetiring and the appointment of, and the fixing of the remunera-
tion of, the Auditors.

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

31. If within balf an Lour from the time appointed for the
meeting & 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 tite next week, at the same time
and place or to such other day and at such other time and place as the
Direcbors may determine, and if at the adjourned meeting a quoram, is
not present within half an hour from the time appointed for the
meeting, the members present shall be a quorum. ‘

32.  The Chairman, if any, of the Board of Directors shall preside
as Chairman at every General Meeting of the Company or if there is
no such Chairman, o1 if he shall not be present within fiffeen minuies
after the time appointed for the holding of the meeting or is unwilling
to act the Directors present shall elect one of their number to be
Chairman of the meeling.

33. 1If at any meeting no Director is willine to act as Chairman
or if no Director is present within fifteen minutes after ihe time
sppointed for holding the meeting, the members present shall choose
one of their number to be Chairinan of the meeting.

34. The Chairman may, with the consent of any meeting at which,
& quoram Is present (and shall if sa divected by the meeting), adjowrn
the meeting from time to time and from place {0 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 place.
When a meeting is adjourned for thirty days or more, notice of the

e e
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adjourned mecting shall be given as in the case of an original meeting.
Save as aforcsaid it shall not be necessary to give any notice of an
adjournment or of the business to Dbe transacted at an adjourned
meeting.

33. At any General Meeting a resolution pub o 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 :—

(A) 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

() 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 heen paid up equal to not
less than one-tenth of the total sum paid up on all the
shaves conferring that right.

TUnless & 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 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, Wxceptasprovidedin regulation 38, if apollis duly demanded
it shall be taken in such manner as the Chairman directs, and the
yesult 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 & show of
hands or on 2 poll, the Chairman of the meeting at which the show
of hands takes place or at which the nollis 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 adjourmment shall be taken forthwith, A poll demanded
on any other question shall be taken at such time as the Chairman of
the meeting directs, and any business other tlian that upon which a
poll has been demanded muy be proceaded with pending the taking
of the poll.
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VOTES OF MIEMNBERS.

39. Subject to any rights or restrictions for tha time being
attached to any class or classes of sharvcs, on 8 show of hands every
member present in person shall have one vote, and on & poll every
member shall have one vote for each share of which he is he holder.

BODIES CORPORATE ACTING BY REPRESENTATIVIS
AT MEETINGS.

40. Any body corporaie which is & member of the Company
may by resolution of its directors or other governing body anthorise
such person as it thinks fit to act as its representative bt 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
behalf of the body corporate which he represents as that body corporate
could exercise if it were an individual member of the Company.

DIRECTORS.

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

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 ineurred by them
in attending and retwrning from meetings of the Directors or any
committee 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
by the Company in General Meeting, and unless and until so fixed
no gualification 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 he interested as
sharcholder or otherwise, and no such Director shall be accountabie
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
“gompany unless the Company otherwise direct.

BORROWING POWERS.

43. The Directors may exercise all the powers of the Company to
horrow moncy, and to mortgage or charge its undertaking, property
A0S
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and uncalled capital, or any part thereof, and to issue debentures,
debentuve stock and other securities, whether outright or as security
for any debt, liability or obligation of the Company or of any third
party,

POWERS AXND DUTIES OF DIRECTORS.

46. The business of the Company shall e managed by the
Directors 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 excreised by the Company in General Meeting, subject, 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 preseribed by the Corporation ; but no
regulation so made by the Corporation shall invalidate any prior
act of the Directors which would have been valig if that regulation
had not been made.

47. The Directors may from {ime to time and at any time hy
power of attorney appoint any company, firm or person or hody of
persons, whethe: nominated directly or indivectly by the Dirveetors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authoritics and discretions {not exceeding
those vested in or exercisable by the Directors under these regulatious)
and for such period and 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 Dircetors may think fit and may also authorise any
such attorney to delegate all or any of the powers, authorities and
diseretions vested in him,

48. (1) A Director who is in any way, whether divectly 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 aceordaonce 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
shall not be counted, nor shall he be counted in the quornm present
at the meeting, but neither of thiese prohibitions shall apply to—

(4) any arrangement for giving any Director any security
or indenmity in respeet of money lent by him to or
obligations undertaken by him for the benefit of the
Company ; or
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() any arrangement for the giving by the Company of any
seeurity to a third party in respect of a d=bt or chligation
of the Company for which the Dirvector himself has
assumed responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a security ;
or

{¢) any contract by a Director to subscribe for or underwrite
shares ar debentures of the Company ; or

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

I 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 Director 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 Directors 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 such cuntract, or any coniract or arrangement entered into by
or on behalf of the Company in which any Dirveclor is in any way

. interested, be liable to be avoided, nor shall any Director so contracting
or heing so interested be liable 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 relation thereby
established.

{4) A Director, notwithstanding his interest, may be counted
in the quornm 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 vote on any such appointment or arrangement othor than
his own appointment or the arrangement of the terms thereof.

49. All cheques, promissory notes, drafts, bilis of exchange
and other negotiable instruments, and all receipts for moneys paid
to the Company, shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Directors shall

= from time to time by resolution determine.

50. The Directors shall cause minutes to Le made in books
provided for the purpose—
(a) of all appointments of officers made by the Directors ;
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(B) of the name. of the Directors present at each meeling
of the Directors and of any committee of the Directors ;

(¢) of ail vesolutions and proceedings at all meetings of the
Company, and of the Directors, and of committees of

Directors.

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

(A) ceases to be a Director by virtue of section 182 or 185

°  ofthe Act; or

(B) becomes bankrupt or malkes any arrangement or
composition with his ereditors generally ; or

(¢) becomes prohibited from being 2 Director by reason of
any oruer made under section 188 of the Act; or

(D) beeomes of unsound mind ; or

(m) resigns his office by notiee in writing to the Oomp'any;
or

(r) is removed by the Corporation in accordance with
Artiele 52. '

APPOINTMENT OF DIRECTORS.

59. The Corporation may at any time and from time to time
appoint, remove and replace Directors of the Company (including any
Director holding office at the date of the adoption of these presents)
by notice in writing to the Company. Such appointment or removal
will take effect forthwith upon sexvice of the notice.

ALTERNATE DIRECTORS.

53. Tach Director shall have power by writing to nominate any
person to act as his Alternate Director during his absence, and at his
Jiseretion to remove such Alternate Dircctor. On such appointment
being made the Alternate Director shall, except as regards renuneration
and the power to appoinf an Alternate, De subject in all respects to
the terms and conditions existing with reference to the other Directors
of the Company. Bach Alternate Director, while so acting, shall
exercise and discharge all the functions, 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 acts as
Alternate. An Alternate Director shall ipse faclo cease to be an
SJfernate Director if the appointor ceasus for any reason to be a

Director,
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PROCEEDINGS OF DIRIECTORS.

54. The Directors may meet together for the despatieh of business,
adjourn, and ocuherwise regulate their meetings, as they think fit,
Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the Chairman shall have asecond
or casting vote. A Director may, and the Secretary on the requisition
of & Director shall, at any time summon a meeting of the Directors.
It shall not be necessary to give notice of a meeting of Directors to any
Director for the time being ahsent from the United Kingdom.

B5. The guorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed shall
be two.

.56. 'The continuing Directors may 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
Directiors or Director 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 purpasa.

. B7. The Directors may elect a Chairman of their meetings and
defermine 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,
the 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
consisling of such member or members of their body as they think % ;
any commifitee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it hy the Directors.

59. A committee may elect a Chairman of its meetings ; if no
such Chairman is elected, or if at any meeting the Chairman is net
present; within five minutes after the time appointed for holcing the
same, the members present may choose one of fheir number to be

Chairman of the meetirg.

60. A comwmittee may meeb and adjourn as it thinks proper.
Questions arising at any meeting shall be deterinined by a majority
rf votes of the members present, and in the case of an equality of votes
the Chairmar shall have a secod or easting vote.

60045
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61. Al acts done by any meebing of the Directors or of & com-
mittee of Directors or by any pexson acting as a Director shall, notwith-
sta.ding that it be afterwards discovered that there was some defeet
in the appuintment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every
tach person had been duly appointed and was qualified to be &
Director.

62. A resolution in writing, signed by all the Dircctors for the
time being entitled to receive notice of a meeting of the Dirvectors,
ghall be as valid and effer ual as if it had been passed at & meeting of
the Directors duly convened and held,

MAWAGING DIRECTOR.

63. The Directors may from time to time appoint one or more
of their body to the offi~e of Managing Director for such period and
on such terms as they thinl. fit, and, subjeet to the terms of any
agreemont entered into in any particnlar case, may revoke such
appointment. The appointment of such a Director shall automatically
dctermine if ho cease from any cause to be a Divector.

64. A Managing Director shall receive such rexmuneration
(whether by way of salary, commission or participation in profits,
or part’y in one way and partly in another) as the Corporation may
determine. :

65. The Directors may entrust to and confer upon & Managing
Direetor any of the powers exercisable by them upon such terms and
conditions and with such vestrictions as they may think fit, and
either collaterally with or to 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 Sceretary so appointed may be removed by them.
*  67. No person shall be appointed or hold office as Scerctary
who 18—

(4) the sole Director of the Company; or

(8) a body corporate the sole director of which is the sola
Divector of the Company; or
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(c) the sole director of @ body corporate which is the sole
Director of the Company.

A provision of the Act or these regulations requiring or a,uthorisiﬂg a
thing to be done by or to a Dirvector and the Secretary shall not be
satisfied by its being done by or to the same person aecfing both as
Director and as, or in place of, the Secretary.

.

THE SEAL.

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

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 Directors 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, before recoinmending any dividend, set
aside 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 applicable for any 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 investments (other than shares of the Company)
as the Directors may from time to time think fit. The Directors may
also without placing the same to reserve carry forward any profits
which they may think prudent not to divide,

73. Subject o the rights of persons, il any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid aceording to the amounts paid or credited as paid on the
ghares in respeet 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 purpo.. of this regulation as paid on the share. All dividends
shall be apportioned and paid proportionately to the amrants pa™
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or credited as paid on the shares during any portion or portions of
the period in respect of which the dividend is paid ; but if any share
is issued on terms providing that it shall rank for dividend as from &
particular dote such share shail rank for diviGend accordingly.

74. Any General Meeting declaring a dividend or boius may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other company oOr 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 distribution,
_ the Directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the value for
distribution of such specific assets or any parb thereof 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 ail
pamtiés, and may vest any such specific assets in trustees as may seem
expedient to the Directors.

75. Any dividend, interest or other moneys payable in cash
in respect of shaxes 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 to such person
and to such address as the holder or joint holders may in writing
direct. Tvery such cheque or warrant shall be made payable to the
order of the person to whom it is sent. Any one of two oxr more joint
holdexs may give effectual veceipts for any dividends, bonuses or other
moneys payable in respect of the shaves held by them as joint holders.

76. No dividend shall beax interest againgt the Company. '

CAPITALISATION OF PROFITS.

77. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any parb of the amount for the time being standing to the credit of
any of the Company's reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and accordingly
that such sum be seb free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in cash bub be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such members respec-
tively or paying np in full unissued shares or debentures of the Company
to be allotted and distributed credited as fully paid up to and amongst
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such members in the proportion aforésa,id, or partly in the one way and
partly in the ofher, and the Directors shall give effect to such resolu-
tion : Provided that a share premium account and a capital vedemption
reserve fund may, for the purposes of this regulation, only he applied
in the paying up of unissued shares to be issued to members of the

. Company as fully 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 be capitalised thereby, and all
allotments and issues of fnlly paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make sach provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
members entitled thercto into an agrecement with the Company pro-
viding for the allotment to them. respectively, credited as fully paid up,
of any further shares or debentures to which they may be entitled upon
such capitalisation, or (as the case may require) for the payment up
by the Company on their behalf, by the application thereto of their
respective proporbions of the profits resolved fo be capitalised, of the

 amounts or any part of the amounts remaining unpaid on their existing

shares, and any agreement made under such authority shall be efficctive
and binding on all such members.

NOTICES.

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

WINDING UP.

80. If the Company shall be wound np the Liquidator may, with
the sanction of an Ixtraordinary Resolution of the Company and
any other sanction required by the Act, divide amongst the members
in specie or kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and
majy, {or such purpose set; such value as he deems fair upon any property
to be divided as aforesaid and may determine how such 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 trustees upon such trusts for the benefib of the

contributories as the Liquidator, with the like sanetion, shall think
fit, but so that no member shall be compelled to accept any shares
or other securities wheveon there is any lability.

INDEMNITY.

8l. Hvery Director, Managing Dircctor, 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 liability
ingurred by him in defending any proceedings, whether civil or criminal,
in which judgment i given in his favour or in which he is acquitted or
in conmection with any application under section 448 of the Act in
which relief is granted o him by the courts

SR 1]



THE COMPANIES ACT 1948

SPECTAL RESOLUTION OF THE STEEL COMPANY OF WALES LIMITED

" Passcd 26 July 1973,

At an Ixtraordinary General Meebing of the above-named company duly
convened and held at 33 Grosvenor Place, London SWIX 7JG on 26 July
1973, the following Resolution was proposed and duly passed as &
Specinl Resolubtion of the Companys-

RESOLUTION

THAT -

For Article 8 there be substituted the following new Article -

"8, No new ghares shall be issued unless they have first been

offered to the holders of existing shares but subject to that
all unissued shares shall be at the disposal of the Direators
who may allot and grant options over or otherwise dispose of
them to such persons and at such times and in such manner as
They may think £itn,
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THE COMPANIES ACT, 1929
AND
THE COMPANIES ACT, 1948

.COMPANY LIMITED BY SHARES
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Articles of Fggoriation
IE STEEL COMPANY OF WALES

LIMITED
(Incorgomted as a Public Company on the 1st day of May 1947 }’%—
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No. 434353.

i
SIS

Certificate of Incorporation

% PHovehy Certify that THE STEEL COMPANY OF
WALES LIMITED is this day Incorporated under the Companies
Act, 1929, and that the Company is LIMITED. ,

Given under my hand at London this first day of May

One thousand nine hundred and forty-seven.

P. MARTIN,

. Registvar of Companies.
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THE COMPANIES ACT, 1929

s

COMPANY LIMITED BY SHARES

.
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0 Meworandum of @ggortation

or

LIMITED

[ L R —

1. The name of the Company is ““ THE STEEL COMPANY OF
Wavres LoTen ™. ,

9. The Registered Office of the Company will be situate in
England. : "

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

(o) To acquire from Richard Thomas & Baldwins Limited,
Guest Keen Baldwins Iron & Steel Company Limited,
Llanelly Associated Tinplate Companies Limited, and

John Lysaght Limited, those parts of the undexrtakings '
heretofore carried on by them which are referred to in
an agreement expressed to be made between the
Company and those said Companies, a draft of which
has already been prepared and {or purposes of identifica-
tion initialled by Messts. Linklaters & Paines, upon
' ) the terms (with or without modification) set out in
_ that draft agreement, and to carry that agreement into
effect, and to purchase or otherwise acquire all or any
part of the business or property of any other person,
firm, association or company carrying on or in the case
of a company formed to carry on any business which
this Company is authorised-to carry on oOr possessed
of property suitable to the’ purposes of this Company,
. . . or to purchase or otherwise acquire the whole or any
oL part of the share «capital, debentures or debenture stock
" of any such company, and as the consideration for the
same to pay cash or to issue any shares, stocks or
obligations of this Company, and in connection with any
such transaction to undertake any liabilities relating

to the business or property acquired.
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(B)

To carry on all or anv of the trades or businesses of
ironmasters, steel makers, steel converters and manu-

- facturers of steel strip, steel sheets, tinplates, terne-

plates, blackplates, tin-terneplates, galvanised sheets, and
all kindsof products coatecl by electrolytic, galvanicorother
methods, and also all or any of the businesses of founders,
smiths, engineers, miners, makers of bricks, tiles and
the like products of all descriptions, manufacturers of
coke, patent fuel and all kinds of products of coal and
other mineral substances, tar and oil distillers, chemical

manufacturers, machine and tool manufacturers, and

of agents, brokers, exporters, importers and merchants
in all or any of the things aforesaid and the products
of the trades or businesses aforesaid.

To purchase, take on lease or otherwise acquire any
mines, mining rights and metalliferous land or any
interests therein, and to explore, work, develop and
turn the same to account, and to search for, win, work,
raise,, quarry, calcine, refine, dress, amalgamate and
prepare for market ore, metal and mineral substances
of all kinds, and to carry on any other metallurgical
operations which may seem conducive to any of the
Company’s objects.

To carry on business as timber merchants «nd as
manufacturers and merchants of and dealers in cement,
artificial stone, asphalt, slag, artificial manures and

" materials and substances for all kinds of road making,

buitding and agricultural purposes.

To buy, scll, manufacture and deal in as merchants,

minerals, plant, machinery, implements, conveniences,
provisions and {hings capable of being produced or used
in connection with any business of the kinds hereby
authorised.

To develop and turn to account any land acquired by or
in which the Company is interested, and in particular
by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorat-
ing, maintaining, furnishing, fitting up and improving
buildings and by planting, paving, draining, farming,
cultivating, letting on building lease, or buiiding agree-
ment and by advancing money to and entering into
contracts and arrangements of all kinds with builders,

tenants and others.
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To purchase or by other means acquire any frechold,
leasehold or other property for any estate or interest
whatever, and any rights, privileges or casements over
or in respect of any property and any real or personal
property’ or rights whatsoever which may be necessary
for or may be conveniently used with or may enhance
the value of any other property of the Company. .

To build, construct, maintain, alter, enlarge, pull down
and Temove or replace any buildings, factories, mills,
offices, works, whaives, roads, railways, {ramways,
machinery, engines, walls, fences, banks, dams, sluices,
reservoirs, ponds or watercourses, and to clear sites for
the same, or to join with any person, firm or company
in doing any of the things aforesaid, and to work,
manage and control the same or join with others
in so doing. '

To acquire, construct, manufacture, maintain, use and
work railways, tramways, engines, plant, apparatus
and material, rolling stock, wagons, carriages, motors,
lorries, aircraft and appliances of all kinds, ships,
barges, boats and vessels of all kinds, and to hire, sell or
otherwise deal with or dispose of the same.

To carry on in addition to the said trades and businesses
any other trade, business or employment, manufacturing
or otherwise which may seem to the Company capable
of being conveniently carried on either in connection
with or in addition to any business hereby authorised
or otherwise calculated directly or indirectly to enhance

the value of or render profitable any of the Company’s’

property, rights or business for the time being.

To carry on any business or branch of a business which
this Company is authorised to carry on by means of or
through the agency of any subsidiary company or
companies or any company owning shares in this
Company, and to enter into any arrangement with any
such subsidiary or other company for taking the profits
and bearing the losses of any branch or business so
carried on or for financing any such subsidiary or other
¢ompany or a company which is directly or indirectly
controlled by this Company or in which this Company
holds a substantial interest or guaranteeing its liabilities
or to make any other arrangements which may seem
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desirabie with reference to any business or branch so
carried on, including power at any time and either
temporarily or permanently to close any such branch
or business, and to act as directors or managers of, or to
appoint directors or managers of any such subsidiary
or other company or of any other company in which
this Company is interested.

To apply gas, clectricity and electric motive force or
any other form of energy for the production of light
or for the production, transmission or use of power fol
lighting, heating, signalling, telegraphic, telephonic,
traction and motive or other trade purposes, including
the application thereof t6 tramcars, motors, carriages,
ships, barges, boats and other vessels.

To ecstablish and carry on any system of gas andfor
electric lighting, and to enter into contracts of every
kind for lighting towns, streets, buildings and vessels
or for the supply of gas andfor electricity to be used
for any purpose whatever, and o undertake and carry
out the installation of any gas andjor electric lighting
and all work connected therewith, and to make and
deal in every descriptlon of lamp or all other appliances
capable of being used in connection with lighting by gas
or clectricity.

To carry on the business of manufacturers, producers
and importers of and dealers in any materials used or
dealt in by the Company and any other business incidental
to or -arising out of or which can conveniently be carried
on in conjunction with any of the businesses hereinbefore
specified. e

To apply for, purchase or otherwise acquire, uny trade
names o, trade marks or any patents, brevets d’invention,
licences, registrations, concessions and the like conferring
any exclusive or non-exclusive or limited right to use
cr any secret or other information as to any invention
or design 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 the Company and to use, exercise, develop,
grant licences in respect of, or otherwise turn to accoupt
or profit the property, rights or information so acquired,
and to expend money in experimenting upon and testing,
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and improving or seeking to improve any patents,
inventions, designs, secret processes Ol rights which
the Company may acquire or propose to acquire..

To guaraiutce the performance of the contracts oOr

obligations of any company, firm or person, and the
payment and repayment of the capital and principal

* of, and dividends, interest or premiums payable on,

(®)

(s)

any stock, shares and securities of any company, whether
having objects similar to those of this Company ot not,
and to give all kinds of indemnities.

T6 enter into partnership or into any arrangement
whether perpetual or terminable for sharing profits,
union of interests, joint adventure, reciprocal concession
or co-operation with any person, firm, association or
company carrying on or engaged in or about 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 or course of action which
may seem to the Company capable of being conducted.
so as directly or indirectly to benefit this Company
or to prevent or minimise apprehended loss or damage
or cost to this Company or to any such company as
aforesaid, and to purchase, subscribe for or otherwise
acquire and hold shares (fully or parily paid up) or
stock in or securities of, or to lend money to guarantee
the contracts, engagements and obligations of, subsidise
or- otherwise assist any such person, firm, association
or company, and to sell, hold, re-issue, with or without

guarantee or otherwise deal with such shares, stock

or securities.

To establish, maintain, develop, extend, subscribe to or
subsidise any association, institution or fund which
may seem directly or indirectly conducive to the protec-
tion of the Company or the furtherance of its interests.

To subscribe or guarantee money for any national,
political, charitable, benevolent, public, general or useful
object or for any exhibition.

To establish and support or to aid in the establishment
and support of associations, institutions or funds
calculated to benefit employees or ex-employees, and
Directors and past Directors of the Company, or the
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relatives or dependants of such persons and to grant
gratuities, pensions or allowances to such persons, their
wives, widows, relatives or dependants, and to pay
premiums to insurance companies or others in respect
of policies taken out to provide any such gratuity,
pension or allowance, and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any purpose which may seem likely

whether directly or indirectly to promote the develop- -

ment of the business of the Company or to prevent its
contraction or for any public, general or useful object.

To sell, exchange, let, develop, dispose of or otherwise
deal with the undertaking of the Company or any part
thereof upon such terms and for such consideration as
the Company may think fit.

To sell, improve, manage, develop, exchange, mortgage,
let on rent or in consideration of a share of profits
(either 'in money or kind) or otherwise grant licences,
easements and other rights in and over and in any
manner dispose of, turn to profit or deal with all or any
part of the property and rights of the Company.

To accept in consideration for the undertaking of the
Company or for any property or righes sold, let or
disposed of or any service rendered or to purchase,
subscribe for or otherwise acquire and to hold the
perpetual or redeemable debentures or debenture stock
or obligations or the shares (fully or partly paid up)
or stock of any company in the Umted Kingdom or
elsewhere. x

To promote or form or join in promoting or forming at
home or abroad any other company or companies for the
purpose of acquiring all or any of the property, rights
and liabilities of this Company or in which this Company
is interested or for any purpose which may seem directly
or indirectly calculated to benefit this Company and to
pay -the costs, charges and expenses preliminary or
incidental to the promotion, formation, establishment,
registr: ation and advertising of any companv formed for
any purpose or canymg on any undertuking in which
this Company is directly or indirectly inte :s%ed, and
the issue of its capital or securities, and to juarantee the
payment of any debentures, debentur: stock or other
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securities issued by any such company, and the interest
thereon, and the payment of interest or dividends upon
the stock or shares of any such company.

To invest and deal with the moneys of the Company not
immediately required upon such investments in such
manner as may from time to time be determined.

To receive money on deposit or otherwise, to lend money

with or without security, to such persoms, firms or

°

companies and generally on such terms as may seem
expedient, and in particular to tenants and customers
of and other persons, firms or companies having dealings
with the Company, and to guarantee the performance

_of contracts by any third persons, firms or companies

or the discharge of obligations or engagements of any
kind by them. '

To apply for and promote any Provisional Order or Act
of Parliament for extending the powers of the Company
‘or for enabling the Company to carry any of its objects
into effect or for effecting any modification of the
Company’s constitution, and to oppose and resist and to
contribute to the costs of opposing any Bill in Parliament
or any proceedings, applications, agitation or movement
which may seem directly or indirectly adverse to the
Company's interests.

To enter into any arrahgements with any government or
authority, supreme, municipal, local or otherwise or
with railway companies, canal companies, shipping
companies, transport companies, aircraft companies, dock
companies, commissioners, carriers and other persons,
corporations or companies in any part of the world
which may seem conducive to the Company’s objects
or any of them, and to obtain from any such government
or authority or any such railway or other company,
person or corporation any rights, privileges and con-

. cessions which may seem conducive to the Company’s

{a4)
(83)
&
t@ .
:’ (cc)

objects or any of them, and to carry out, exercise and
comply with any such arrangements, rights, privileges
and concessions,

To register the Company or constitute or incorporate it
as an anonymous or other society or to procure it to
be recognised in any foreign country or place.
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. (pp) To raise or borrow money and to secure the payment of
| any such moneys and interest thereon or the carrying
ey out, fulfilment or discharge of any contract, engage-
’ ments, obligations or liabilities of the Company of any
kind whatsoever (including guarantees for the discharge
of any contracts or engagements of any third party) in
such manner and on such terms as may seem expedient
and for such purposes or any of them or any other
purpose to issue debentures or debenture stock whether
perpetual or otherwise and charged or not charged upon
the whole or any part of the undertaking, property and
l A | rights of the Company both present and future, including
1) . its uncalled capital, and to redeem or contract to redeem

' any such debentures or debenture stock or other security
or obligation of the Company either at a premium or
otherwise.
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(I:r.) To lend money to and guarantee or undertake the
‘perfonnance of the obligations of and the payment of
dividends and interest on and the repayment of or
payment of capital paid up on or other moneys payable
in respect of any stock, shares, securities and obligations
of any company, firm or person in any case in which
such loan undertaking or guarantee may be considered
likely directly or indirectly to further the objects of the
Company or the interests of any of its n-2mbers.

(Fr) To draw, make, accept, indorse, discount, execute and
issue bills of exchange, promissory notés, debentures,
bills of lading, charter parties, warrants, policies and
other negotiable or transferable instruments or securities
and to buy, s ell or otherwise deal in the same.

(66) To remunerate (by cash or other 'lSSEfS or by the allot-
ment of fully or partly paid shares or in any other
manner) any persons, firms, associations or companies
for services rendered or to be rendered in acting as
trustees for debenture holders or debenture stockholders
of the Company or for subscribing or agreeing to subscribe
whether absolutely or conditionally or for procuring or

o agreeing to procure subscriptions, whether absolute:
) or conditional for any shares, debentures, debenture
stock or other sccurities of the Company or of any
company promoted by this Company or for services
rendered in or about the fou'mtmn or promotion of the
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Company or any company promoted by this Company
or in introducing any property or business to the
Company or in or about the conduct of the business
of this Company or for guaranteeing payment of such
debentures, debenture stock or other securities and
any interest thereon.

(un) To distribute any of the property of the Company
among the members in specie and either by way of
dividends or upon any return of capital.

(1) To pay out of the funds of the Company all costs,
charges and expenses preliminary and incidental to the
promotion, formation, establishment, registration and
advertising of the Company and the issue of its capital.

(17) To do all or any of the above things in any part of the
world and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others and either by or through agents, sub-
contractors, trustees or otherwise.

(xx) To do all such things as are incidental or conducive to

the attainment of the above objects or any of them.
ALY

Provided that nothing herein contained shall empower the
Company to carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act, 1909, as
extended by the Industrial Assurance Act, 1923, or to re-insure any
risks under any class of assurance business to which those Acts

apply.

And it is hereby declared that the word ‘‘ Company ” in this
clanse, except where used in reference to this Company, shall be
deemed to include any partnership or other bady of persons whether
incorporated or not incorporated and whether domiciled in the
United Kingdom or elsewhere and that the objects specified in the
different paragraphs of this clause shall, except where otherwise

x expressed in such paragraphs, be in no wise limited by reference

to or inference from any other paragraph or the name of the Company.
4. The liability of the members is limited.
5. The share capital of the Company is £40,000,000, divided

into 40,000,000 shares of £1 each.

Note : By an Ordinary Resolution passed on the Sth day of March,
1957, the share captal was increased fo £60,000,000 by the creation of
20,000,000 new Ordinary Shares of £1 each.
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We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree
to take the number of shares in the capital of the Company

set opposite our respeclive names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBLERS

Number of Shares
taken by cach

Subscriber
F. M. BAXTER, One
118 Old Broad Street,
Londen, E.C.2. |
Clerk.
H. E. WALKER, One
118 Old Broad Street,
' London, E.C.2.
Clerk.
C. A. GARRETT, One
118 Old Broad Street,
London, E.C.2.
Clerk. - .
V. SUMMERS, One
118 Qld Broad Street,
London, E.C.2.
Clerk.
J. M. REEDE, One
118 Old Broad Street,
London, E.C.2.
Clerk. '
H. F. W. RUDD, One
118 Old Broad Street,
’ London, E.C.2.
Clerk.
M. I. WORDLEY, One

118 Old Broad Street,
London, E.C.2.

Clerk.

DaTED the 25th day of April, 1947,
Witness to the above Signaturesi—

J. COOKSON,

118 Old Broad Street,

- London, E.C.2.

C 'lerk.




" The Companies dcts 1948 to 1967

COMPANY LIMITED BY SHAR.ES

,@;mtz’n:hzﬁ of Aggocintion

THE STEEL COMPANY OF VAIES
LIMITED

PRELIMINARY.

1. The regulations in Table B in the Schedule 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.

9. In these regulations—
¢ the Act  means the Companies Aet 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 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 rewwiites to printing, lithography,
photography and other modes of reyrterifi ¢ or reproducing words in
o 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.

60045
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SHARE CAPITAL AND VAR-L.:‘LTIO‘N OF RIGHTS.

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

4, Tf at any time the sharve capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
p..vided 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 Ixtraordinary Resolution passed at
a separate General Meeting of the holders of the shares of the class.
Mo every such separate General Meeting the provisions of these
regulations relating to General Meeting shall apply, but 5o that the
necessary quorum shall be one person at least holding or representing
by proxy one-third of the issu.-d shares of the class and that any holder
of shares of the class present in person or by proxy may demand a poll.

5. Except as required by law, no person shail 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 cquitable, contingent, future ov
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 otherwise
provided) any other rights in respect of any share except 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 a share or shares held jointly by several
persons the Company shall not be bound to issue more than one
certificate, and delivery shall be sufficient delivery to all such holders.

7. Ti ashare certificate be defaced, lost or destroyed, it may be

renewed on such itorms (if any) as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company of investigating
evidence as the Directors think fit.
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SHARES.

"8, No new shares shall be issued unless they hdve First been

offered to the holders of existing siares bub subject to
’ol}at all unissued sharss shall be at tha disposal of the
Dlrecthrs who may allot and grent options over or otheir-
wise dispose of them to such persons and at such times and
in such manner as they may think £it".

" CALLS ON SHARES.

9. The Directors 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 allotment thereof made payable at fixed times,

‘provided that no call shall exceed one-fourth of the nominal value of

the share or he 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

. or times and place of payment) pay to the Company at the time or

times and place so specified the amount called on his shares. A call
may be revoked.or postponed as the Directors may determine.

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

TRANSFER OF SHARES.

11. Subject to such of the restrictions of these reg alations as may
be applicable, any member may transfer all or any of his ghares 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
yemain a holder of the share until the name of the transferse 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.

TRANSMISSION OF SHARES, i

13. In case of the death of 2 member the survivor or survivors
where the deceased was & joint holder, 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 tifle to his interest
in the shaves; but nothing herein contained shall release the estate
of a deccased joint holder irom any lability in respect of any share
which had been jointly held by him with other persons.

[
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the (;ld.-tl Any person becoming entitled o a share in consequence of
€ath or bankruptey of a member may, upon such evidence being
pl:oduced a5 may from time to time properly be required by the
lt.)n'.e ctorg a”:}d subject as hereinafter provided, elect ecither to be
“egistered himself as holder of the share or to have some person
nmmn‘a\te(.i by him registered as the transferece thereof, but the Directors
SP&H» in either 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. Xf the person so becoming entitled shall elect to be registered

) h'imsalf, he shall deliver or send to the Company a notice in writing
~ signed by him stating that he so elects. If he shall eleet to have

another person registered he shall testify his election by executing to
that 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 occurred and the notice or transfer were a transfer
signed by that member.

15, A person becoming entitled to a share by reason of the
death or bankrupicy 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 2 member in respect of the share, be entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the Con‘ipany: Provided alwoays that the Directors may
at any timo give notice requiring any such person to elect either fo be
registered himself or to ifransfer the share, and if the notice is not
complied with within ninety 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 been

complied with.

CONVERSION OF SHARES INTO STOCK.

17. The Company may by Ordinary Resolution convert any

paid-up shares into stock, and reconvert any stock into paid-up shares
of any denomination.

15. The holdérs of stock may transfer the same, or any part
thereof, in the same manner, and subject .to the same regnlations,
as and subject to which the shares from which the stoclk arose might
y to conversion have been transferred, or as near thereto as

previousl . ) ; .
it ; and the Directors may from time to time fix

circumstances adm

[
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the minimum amount of stock transterable but so that such minimum
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
gock 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 arose, 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, if existing in shares,
have conferred that privilege or advantage.

20. Such of the regulations of the Company as 9;1*3 applicable to

paid-up shaves shall apply to stock, and the words * share ? and
“ shareholder * therein shall include “ gtock * 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 amount, as the resolution shall prescribe. Y.

22, The Company may by Ordinary Resolution— L

.~ " {a) consolidate and divide all or any of its share capital
‘ into shaves of larger ameunt than its existing shares;
(B) sub-divide its exiséing ghove ¢ xmjr of them, into shares

" of smaller amount than i .ed by the Memorandum of

Association subject, nevertheless, to the provisions of

gection 61 (1) (d) of the Act;

’(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. ‘ TR

3
"y

’ 93. The Company may by Special Resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manner and with, and subject to, any incident autho-
rised, and conseunv required, by law. .

GENERAL MEETINGS.

94. 'The Company shall in ‘each year hold a General Meeting as
its Annua) General Meeting in addition to any other meetings in that
year and shall speeify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the nexb.
: 00043
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EIOﬁded t:ha,.t 50 long as the Company holds ifs first Annual General
" eeting within eighteen months of its incorporation, it need not hold
¥ the year of its incorporation or in the following year. The

A.t.mual General Meeting shall be held ab such time and place as the
Directors shajl appoint,

25. Al General Meetings, other than Annual General Meetings,
shall be called Bxtraordinary 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 requisition or, in default, may be
convened by such requisitionists, as provided by section 132 of the
Act,  If at any time there are not within the United Kingdom sufficient
];)irectors capable 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
meetings 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 Le called by fourteen days’ notice in writing a6 the
least. The notice shall be exelusive of the day on which it is served
or deemed to be served and of the day for which it is given, and shall
specily 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 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 shoxrter
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 baving 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-recelpt of notice of a meecting by, any person entitled to
tecelve notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEBETLNGS.

29.  All Dusiness 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 exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, the election of Directors in the place 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 Meeting
unless & 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 2 quorum. If there 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 meebing, 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 week, at the same time
and place or to such ofher day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum is
not present within half an hour from the time appointed for the
meeting, the members present shall be a quorum.

32. The Chairman, if any, of the Board of Directors shall preside
as Chairman at every General Meeting of the Company or if there is
no such Chairman, or if he shall not be present within fifteen minutes
after the time appointex for the holding of the meeting or is unwilling
fo acl the Directors present shall elect one of their number to 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 the time
appointed for holding the meeting, the members present shall choose
one of their number to be Chairman of the meeting.

-

34, The Chairman may, with the consent of any meeting at which
a quorum is present (and shall if so directed by the meeting), adjourmn
the meeting from time to time and from place to place, but no husiness
ghall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment {ook place.
\When a meeting is adjourned for thirty days or more, notice of the

L
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gd]oumecl meeting shall be given as in the case of an origi—al meeting.
ave as aforesaid it shall not be necessary to give any ~otice of an

ad]ol?mmen‘o or of the business to be transacted at z= adjowrned
meeling, - .

{’»5- At any General Meeting a 1'ésolution putb to the vote of the
meoting shall be decided on & show of hands unless a pe® is (before
or on the declaration of 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 ope-fenth 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. ST

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on 2 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 proof of the number or
proportion of the votes recorded in favour of or against such
resolution. The demand for a pell may be withdrawn.

36. Xoxceptasprovidedin regulation 38, if a pollis 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 meetin

at which the poll was demanded. o .

~87. In the case of an equality of votes, whether on a show of
bands 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.

33. 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 question shall e taken at such time as the Chairman of

. ¢he meeting dwrects, and any business other than that upon which a

poll has been demanded may be procezded 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 shares, on a show of hands every
member present in person shall have one vote, and on a poil 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 represert~tive at any meeting
of the Company or of any class of members of the Company, and the
person &0 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.

DIRECTORS.

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

42. The remuneration (if any) of the Directors shall from time
to time bo defermined 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 returning from meetings of the Directors or any
committee 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
by the Company in General Meeting, and unless and until so fixed
no gualification 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 remuneiration or other benefits received by
him as 2 divector or officer of, or from his interest in, such other
company unless the Company otherwise direct.

BORROWING POWERS.

43. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property
69045
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gng uncalled capital, or any part thereof, and to issue debentures,
ebenture stock and other securities, whether oulright or as security

iﬁ\l‘rtﬁ;ny Adebt, liability or obligation of the Company or of any third

POWERS AND DUTIES OF DIRECTORS.

‘ 46. The business of the Company shall be managed by the
Dlrfectors 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 Aet and to
suqh regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be preseribed 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. o

*47. The Directors may from.time to time and at any time by
power of attorney appoint 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 such powers, authorities 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 attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise any
such attorney to delegate all or 2ny of the powers, authorities and

diseretions vested in him.

48. (1) A Director who 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 section 199 of the Act.

(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 guorum present
at the meeting, bul neither of these prohibitions shall apply to—

(A) any arrangement for giving any Divector any sccurity
or indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of the

Company ; or

—— Mrews s e v
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(8) any arrangément for the gi.ving by the Company of a,nf)r

security fio a third party in respect of a debt or ohligation .

of the Company for which the Director himself has
assumed responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a security ;
or

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

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

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

{3) A Director may hold any other office or place of profit under
the Company (other than the office of Aunditor) 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 Director
or intending Director shall be disqualified by his office from contracling
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 such 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 liable to account to the Company for any
profit realised by any such contract or arcangement by reason of such
Director holding that office or of the fiduciary relation thereby

established.

(4) A Director, notwithstanding his interest, may be counted
in 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 texms of any such appointment 4re arranged,
and he may vote on any such appointment or axrrangement other than
his own appointment or the arrangement of the terms thereof.

49. All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys paid
to the Comipany, shall be signed, drawn, accepted, endorsed or oftherwise
executed, as the case may be, in such manper as the Directors shall

from time to time by vesolution determine.
50. The Directors shall cause minutes to Dbe made in books

provided for the purpose—
() of all appointments of officers made by the Directors;
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(B) of the names-of the Directors present at each meeting

of the Directors and of any committee of the Directors

(¢) of all resolutions and proceedings at all meetings of the
Company, and of the Directors, and of committees of
Directors. '

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

(A} 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 ereditors generally ; or :

(¢) becomes prohibited irom being a Director by reason of
any order made under section 183 of the Act; or

(D) becomes of unsound mind ; or

(B) resigns his office by notice in writing to the Company ;
or

(r) is vemoved by the Corporation in accordance with
Article 52. '

APPOINTMENT OF DIRECTORS.

52, The Corporation ma:y‘ at any time and from time %0 time
appoint, remove and replace Directors of the Company (including any
Director holding office at the date of the adoption of these presents)

by notice in writing to the Company. Such appointment or removal

will take effect forthwith upon service of the notice.

ALTBRNATE DIRECTORS.

§3. Bach Director shall have power by writing o 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
the terms and conditions existing with reference to the other Directors
of the Company-. Each Alternate Divector, while so acting, shall
exercise and discharge oll the functions, powers and duties of the
Director whom. he represents., Any persoen acting as an Alternate
Director shall bave 2 vote for each Director for whom he acts as
Alternate. An Alternate Director shall ipso facto cease to be an

. Alternate Director if the appointor ceases for any reason to be a

Director.
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PROCEEBDINGS OF DIRECTORS.

' 54.  The Divectors may meet together for the despateh of business,
adjourn, and otherwise regulate their meetings, as they think fit,
Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the Chairman shall have a second
or casting vote, A Director may, and the Secretary on the - 3guisition
of a Director shall, at any time summon a meeting of the Directors.
It shall not be necessary to give notice of a meeting of Directors to 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 Directors, and unless so fixed shall .

be two.

56. The confinuing Directors may 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
Directors or Director 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.

57. The Directors may elect a Chairman of their meetings 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 affer the time appoeinted for holding the same,
the Directors present may choose one of their number to be Chairman
of the meeting, '

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

50. A committee may elect a Chaiyrman of its meetings; if no
guch Chafrman 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. 5

' "760. A committec may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by 2 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.

00045 .
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61 All acts done by any meeting of the Directors or of a com-

mittee of Directors or by any person acting as a Director shall, notwith-
standmg that it 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

su-ch person had been duly appointed and was qualified to be a
Director.

. 62. 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 atb a meebing of
the Directors duly convened and held.

MANAGING DIRECTOR.

63. 'The Directors may from time to time appoint one or more
of their body to the office of Managing Director for 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 such
appointment. 'The appointment of such a Director shall automatically

~ determine if he cease from any cause to be a Director.

64. A Managing 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.

65. The Directors may entrusi to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such vestrictions as they may think fit, and
either collaterally with or to 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 q,ppomted or hold office as BSecretary

~who is—

(A) the sole Director of the Company ; or

(8) & body corporate the sole director of which is the sole
Divector of the Company; or
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(©) the sole director of a body corporate which is ‘the sole
' Direetor of the Company.

A provision of the Act or these regulations requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be
Sa’:ﬁiSﬁed by its being done by or to the same person acting both as
Director and as, ox in place of, the Secretary. :

\

THE SEAL.

68. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of 2
committee of the Directors anthorised by the Directors in that behall,
and every instrument to which the seal shall be affixed shall be signed
by 2 Dirvector and shall be countersigned by the Secretary or by 2
second Dircetor or by some other person appointed by the Dirvectors
for the purpose. : ‘

DIVIDENDS AND RESERVI.

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

‘ 70; 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. ‘

."71. To dividend shall be paid otherwise.than out of profits.

... 792. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums a8 they think proper
as 2 reserve or reserves which shall, at the discretion of the Directors,
be applicable for any purpose Lo which the profits of the Company
may be properly applied, and pending sueh application may, at the
like discretion, cither be employed in the business of the Company or
be invested in such investments (other than shares of the Company)
a5 the Directors may from time-to time think fit. The Directors may
also without placing the same to reserve carry forward any profits

e

' 73. Subject to the xights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or credited as paid on the
ghares in respect whereof the dividend is paid, but no amount paid
or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share. All dividends
shall be apportioned and paid proportionately to the amounts paid

049045
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or credited as paid on the shares during any portion or portions of

?h? period in respect of which the dividend is puid ; but if any share
18 1ss:ued on terms providing that it shall rank for dividend as from 2
particular date such share shall rank for dividend accordingly.

T4 Any General Mecting declaring o dividend or bonus may
direct payment of such dividend or bomus wholly or partly by the
distribution of specific assets and in particular of paid-up shoves,
debentures or debenture stock of any other company or in any one
or more of such ways, and the Directors shall give effect to such
resolution, and where any difficulty ariscs in regard to such distribution,
the Directors may settle the same as they think expedient, and in

t particular may issve fractional certificates and fix the wvalue for

distribution of such specific assets or any part thereof and may
Getermine that cash payments shall be made to any members upoi
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific ase.bs in trustees as may seem
expedient to the Directors.

75. Any dividend, interest or other moneys payable in cash
in respect 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 registercl address of that one of the joint
holders who is first named on the register of members or to sich person
and to such address as the holder or joint holders may in writing
divect. Dvery 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 effectiual receipts for any dividends, bonuses or other
raoneys payable in resy 2eb of the shaves held by them as joint holders.

76. No dividend shall bear interest against the Company.

CAPITALISATION OF PROFITS.

77+ The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any pari of the amount for the time being standing ‘to the credit of
any of the Company’s Yeserve accounts or to the credit of the profit
and loss account or oftherwise available for distribution, and accordingly
that such sum be seb free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend
and ir the same proportions on condition that the same be not paid

. in cash but be applied either in or towards paying up any amounts

for the timr.e being unpaid on any shares held by such members respee-
tively ox paying un ip full unissued shares or debentures of the Company
to be allotted and distributed credited as fully paid up to and amongst

-
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such members in the proportion aforesaid, or partly in the one way and
Partly in the other, and the Directors shall give effect to such resolu-
tion : Provided that a share premium account and a capital redemption
}‘eserve fund Imay, for the purposes of this regulation, only be applied

n the paying up of unissued shares to be issued to members of the
Oompany as fully paid bonus shares. '

8. Whenever such a resolution as aforesaid shall have been
passed the Dirvectors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or oftherwise as they
think fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the Company pro-
viding for the allotment to them respectively, credited as fully paid up,
of any further shares or debentures to which they may be enfitled upon
such capitalisation, or (as the case may require) for the payment up
by the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the

. amounts or any par} of the umounts remaining unpaid on their existing

shares, and any agreement made under su+h authority shall be effective
and binding on all such 1r.embers.

NOTICES.

79. Any appointmen:, removal, authority, determination, regu-
lIation or instruction made or given by the Corporation in exercise of
any power given fo it by these Axrticles may be given or made by an
ingtrument in writing signed by any person authorised to do so by
yesolution of the members of the Corporation.

WINDING UP.

80. If the Company shall be wound up the Ligquidator may, with
the sanction of an Extraordinary Resolution of the Company and
any other sanction required by the Act, divide amongst the members
in specie or kind the whole or any part of the assets of the Company
(whether they chall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall
be earried out as between the members or different elasses of members.
"The Liquidator may, with the like sanction, vest the whole or any
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* part of such assets in trustees upon sucﬁ;trusts for the benefit of the

" contributories as the Liguidator, 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 lability,

INDEMNITY.

8l. Bvery Dirvector, Managing Director, Agent, Auditor,
Secretary and other officer fox the time being of the Company shall be
indemnified out of the assets 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 ke is acquitted or
in connection with any application under section 448 of the Act in
which relief is granted to him by the court.
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THE COMPANIES ACTS 1948 TO 1980
SPECIAL RESOLUTION
OF |
THE STEEL COMPANY OF WALES LT#
Passed on 2nd June 198%£;w

Y

R

At an Extraordinary General Meeting of the above 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"”.

Chairman of the Meeting

Presented to the Registrar of Companies on 2nd day of June 1981
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CERTIFICATE STATING
COMPANY 1S A PRIVATE COMPANY

No. 4.34553/;0%

i hereby cértify that

THE STEEL COMPANY OF JALEsS LIMITED

. . 18T SEPTEMBER 14981 .
Is, Wlth effect from IIllll?‘lll:lllllﬂll..lll.l'll.'llI'l.l.ll a prlvate companv

within the meaning of the Companies Act 1980.

Dated at Cardiff the 1550 SEPPEMBER 1931

Assistant Registrar of Companies
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No 434353 2/8"

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTLON

of

THE STEEL COMPANY OF WALES LIMITED

(passed on 20 September 1983)

At an ANNUAL GENERAL MEETING of the Company duly convened and

held at 9 Albert Embankment London SEl 7SN on 20 September 1983 the
following Resolution was duly passed as a Special Resolution of the
Company:-

RESOLUTION
"That no auditors be appointed by the company in accordance with
the provisions of 812 of the Companies Act 1981 in that it is a

dormant company and meets the o+ ¥ requirements of the aforesaid
section in this regard.”
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NUMBER 434353

THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

of

STEEL COMPANY OF WALES LIMITED (THE)
(passed on 20th December 1988)

At an ANNUAL GENERAL MEETING of the Company duly convened amd held at
9 Atbert Embankment London SE1 7SN on 20th December 1988 the following
Resolution was duly passed as a Special Resolution of the Company:-

RESOLUTION

“That the reyulations 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 Articies of Assocjation of
the Company, in substitution for, and to the exclusion of, all the
existing Articles thereof."
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COMPANY NO.434353

ARTICLLS OF ASSOCIATION

of

THE STEEL COMPANY OF WALES LIMITED
(Articles adopted on 20th December 1988)

ADOPTION OF TABLE A

1. In these articles "Table A" means Table A scheduled to The Companies
(Tables & to F) Regulations 1985 as amended pricr to the date of adoption of
these articles. The regulations contained in Table A shall, except where
thev 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 ocher subordinate legislation made under any statute,

shall apply as the regulations or articles of the company.

INTERPRETATION

2. Words and expressions which bes, particular meanings in Table A shall

bear the pame 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 convenlence

only and shall not affect construction.

R1GHTS ATTACHED TQ SHARES

3. Subject to the provisions of the Act and to any rights conferred on
the heclders of any other 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 no such resolution has been passed or so far as
the resolution does not make specific provision, as the directors may
decide. Regulation 2 of Table A shall not apply.

PARI PASSU ISSUES

4., The rights conferred upon the nuulders ¢ any shares shall not, unless

otherwise expressly provided in the rights attaching to those shares, be

OPRS/201 68
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deemed to be varied by the creation or issue of further sharec ranking pari

passu with them.

UNISSUED SHARES

5. Subject to the provisions of the Act and to these articles any
unissued shares of the company (whether forming part of the original or any
increased 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 condltions as

they may determine.

THITIAL AUTHQRITY 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 to allot relevant securities. The
maximum nominal amount of relevant securities that may be allotted under
this authority shall be the nominal amount of unisgued 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 period of five
years from the date of adoption of this article but may be revoked varled 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(1) 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
reagon 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 their 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 cvery member who (being an
individual) is present in person ox (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 1s a proxy) shall
have one vote, and on a poll every member who 1s present in person or by
proxy shall have one vote for every share of which he is the holder.
Regulation 54 of Table A shall not apply.

MEMBERS MAY VOTE 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,

P & S

certified notarially or in some other manner approved by the directors, may
be delivered to the offiece (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
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proposes to act or, in case of a poll taken subsequently to the date of the

vy

meeting or adjourned meeting, before the time appointed for the taking of
i the poll, and an instrument of proxy which is not so delivered shall be

0 invalid. The directors may at thelr discretion treat a faxed or other
machine made copy of an instrument appointing a proxy as such an instrument
i for the purpose of this article. Regulation 62 of Table A shall not apply.
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ALTERNATE DIRECTORS

13. Any director (other than an alternate director) may appoint any 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 ox formerly
employed 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 company 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
madified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

l6. 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 on behalf of him or
them and delivered to the office or tenderad at a 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 director either to fill a vacancy or as an
additional director, or remove any director from office no 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 £111 a

vacancy or as an additional director.
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NG _AGE LIMIT OR SHARE QUALITICATION

18. No direector shall be required to retire or vacate his office, and no

person shall be ineligible for appointment as a director, by reason of his

having 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 COF DIRFCTORS

20. The office of a director shall be vacated not only upon the happening
of any of the events mentioned in regulation Bl of Table A but also 1if 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 gratuitles or pensions or by insurance
or in any other manner whether similar to the foregoing or not, for any
director or former directer 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. WNo
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 unot apply.
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NOTICE OF BOARD MEETINGS

22, ©Notice of a meeting of the directors shall be deemed to be properly
given to a director if it is given to him personally or by word of mouth cr
sent in writing to him at his last known address or any other address given
by him to the company for this purpose. A director absent or intending to
be absent from the United Kingdom may request the directors that notices 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 need not be given any earlier than notices given to directors aot
so absent and 1f no request is made to the directors it shall not be
necessary to give notice of a meeting of the directors te any director who
1s for the time being absent from the United Kingdom. A director may waive
notlce of any meeting either prospectively or retrospectively. Regulation
88 of Table A shall be modified accordingly.

PARTICIPATION IN ROARD MEETINGS BY TELEPHONE

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 Act. 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 1f he shall do so his vote shall be
counted and he shall be taken into account in ascertaining whether a quorum

is present. Regulations 94 and 95 of Table A ghall not apply.
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QFFICTAL SEAL

25, The company may exercise all the powers conferred by the Act with
regard to having any official geal and 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 persons, if any, as the

directors may from time to time determine,

NOTICES

26. Any netice or other document may be served on or delivered to any
member by the company either perscnally, or by sending it by first class
post addressed to 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 concerned. In the casge of joint
holders of a share, service or delivery of any notice oxr other dnenment 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 QF SERVICE

27. Awny 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 shall 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 vegistered address otherwise
than by pest, or sent by fax or telex or other instantaneous means of
tranamission, shall be deemed to have been served or delivered whem it was
so left or sent. Regulation 115 of Table A shall not apply.
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Company Number: 434353

ELECTIVE RESOLUTION IN WRITING

STEEL COMPANY OF WALES LIMITED (THE)

Pursuant to Section 38lA of the Companies Rhct 1285 we the undersigned,
being all the membsrs of the Company who at the date to this resolution are
entitled to attend and vote at an Extraocrdinary General Meeting of the
Company, hereby unanimously resolve as an ELECTIVE RESOLUTION in
accordance with Section 379A of the Companies Act 1985 ("the Act"):-

THAT the company hereby elects:-

(1)

pursuant to Section 252 of the act, to dispense with
the laying of the cCompany’s annual accounts, the

reports of the Company’s directors and the reports of
the Company’s auditors on its annual accounts before
the Company in general meeting.

{11y

1A

‘ 32
<ol .fff%..lyf).
Director
For and on behalf of

BRITISH STEEL MANAGEMENT LIMITED

Dated this 27th day of August 1993

csb30200

pursuant to Section 366A of the Act, to dispense with
the holding of Annual General Meetings;

ERr I I I N I A N A A

Director
For and on behalf of .

THE NEWPORT & SOUTH WALES TUBE
COMPARY LTD




