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I TAMES MARSDEW DUTTERWORTH of Yhiton House", 80 Station

Parads, Harrogalte in the County of York do sclemnly and
sincerely declare that I am a Soliciftor engaged in the

formation of the Company of McCALLS MACALLOYZ LIMITED, ﬁ%”ma
and that all the requirements of The Companies Act, 1948,

in £;spect of matters precedent to the registration of

the said Company and incldental thereto have been complied

with; And I make this solemn Declaration conscientiously
believing the same to be true, and by virtue of the

provisions’ of The Statutory Declarations Act, 1835, £5.

DECLARED at Harrogate in%

the County of York the g
i

ﬁ]r day of December )

One thousand nine hundred
and fifty. )

Before me, _
7
5 gt a-~4":t:
A CommissioABT for Oaths.



Numberof 1 A89Y 35‘% [Form No. 25
Certificate |
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Me CALLS MACALL oY

.....................................

......................

LIMITED

Pursuant to Section 112 of The Stamp Act, 1891; as amended by
Section 41 of The Finanec Act, 1933

The Statement is to be lodged with the Memorandum _of Associ:;tion and
other Documents when the Registration of the Company is applied for
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The Companies Act, 1948

COMPANY LIMITED BY SHARESY (i~

Y
!
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2 1DEC (¢

Memoranduin of Eggocintign——

or

Mc CALLS MACALLOY,
LIMITED

1. The Name of the Company is “McCALLS MACALLOY,
LIMITED.”

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

3. The Objects for which the Company is established are—

{a) To carry on all or any of the businesses of Manufacturers of
and Merchants, Factors, and Dealers in Steel, Iron, and other
Metals of all sorts in all thair branches, and also the business
or businesses of General Merchants and Factors, Iron Masters,
Founders, Smelters, Moulders, Casters, and Forgers, Steel Man-
ufacturers, Converters, Forgers, and Rollers, General Metal
Merchants and Workers, Rod and Wite Drawers, Wire Tackle
Manufacturers, Tinplate Workers, Mechanical and General
Engineers, Machinists, Smiths, Fitters, Millwrights, Tube
Makers, Machine and Implement Makers, Pattern Makers,
Boiler Makers, Iron, Copper, and Brass Founders, Smelters, and
Workers and Dealers in any Metals; and also the business or
businesses of Manufacturers of and Merchants, Factors, and
Dealers in Stampings of all kinds and of all Implements, Plant,
Machinery, Tools, Apparatus, Fittings, Utensils, Products,
Materials, and things capable of being made or used in con-
nection with any of such businesses or manufacturers; and to
manufacture, buy, sell, exchange, repair, let out on hire, and
generally deal in or with engines, machinery or rolling stock,
iron, steel, and other metals of all sorts, tools, implements,
utensils, conveniences, effects, stores, materials, and accessories
of all kinds which can be conveniently dealt with by the Com-
pany; Manufacturers and Merchants of and Dealers in Precast
cement and Concrete Products of all kinds, and Concrete
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icles oods of every description, Concrete or Reinfor-
?erciwggnirrgeGSpegialists. Designers and Erectors of Concrete
and Reinforced Concrete Constructions of all kinds, Concrete
Construction Engincers, Buildings, Civil, Consulting, (;onstru::—
tional, Sanitary, Electrical, Gas, Hot Water, Mechanical, and
General Engineers, Steel and General Metal Merchants‘, Manu-
facturers, Merchanis and Factors of apd Dealers in Steel
Hoops, Bars, Angles, Inists, Rods, Ties and other Stes]
Products, Galvanized Sheets and Metal and other Sheets and
Plates of all times and Metal Products of every description for use
in the reinforccment of Concrete, Builders, Building Contractors,
Builders’ Merchants, Contractors for the Erection, Repair,
Alteration, Reconstruction, Demolition, and Decoration of
Houses, Dwellings, and Public Works and Buildings of all
kinds, and for the Clearance and Levelling of Land in connec-
tion therewith, and for the Construction of Roads and Laying
of Sewers or Drains, Designers and Erectors of Prefabricated
Houses and other Buildings, and Manufacturers of and Dealers
in all Materials required in connection therewith, Proprietors.
Hirers, Letters on Hire, Manufacturers, Repairers, Merchants
and Factors’oRAgents for, and Dealers in Builders® Plant and
Apparatus, dnd Digging, Dredging, Levelling, and Site-clearing
Machinery, Equipment, and Appliances, and General Contrac-
tors, Plant, Machinery; Implements, Apparatus, and Tools of
alt kinds, Quarries, Miners, Sand and Gravel Pit Owners and
Workers, Brick and Tile Manufacturers, Merchants of and
Dealers in Stone, Sand, Gravel, Ballast, Shingle, Flints,
Bricks, Tiles, Slates, Lime, Cement, Mortar, and General °
Building Materials and Requisites, and Plastic Substances,
Materials and Goods, Timber Merchants, Sawmill Proprietors,
Sawyers, and Importers of and Dealers in Hard and Soft
Woods, Veneers, Mouldings, Building Woodwork and Joinery,
Carpenters, Joiners, Moulding Manufacturers, Turners,
Coopers, and Packing-case Makers, Cabinet Makers, Shop and
Office Fitters, French Polishers, Electricians, Plumbers, Pain-
ters, Decorators, Glaziers, Masons, Sculptors, Garage Propriet-
ofs, Haulage Contractors, Insurance Agents, Property and
Lanq Owners and Dealers, Repairers, and Jobbers,
Auctioneers, Valuers, Architects, Surveyors, and House, Land,
and Estate Agents; and to manufacture, repair, buy, sell, and
deal n _plant, machinery, tools, implements, materials,
commodities, substances, articles, and things of all kinds
necessary or useful for carrying on the foregoing businesses, o -

any of thcm: or likely to be required by customers of or persons
having dealings with the Company.

(8) To' carry on any other business (whether manufacturing or other-

\yxse) which may seem to the Company capable of being conven-
fently carried on in connection with the above objects, or
calculated directly or indirectly to enhance the value of or

render more profitable any of the Company’s property.




{¢) To purchase or by any other means acquire any freehold, lease-
hold, or other property for any estate or interest whatever, and
any rights, privileges, or easements over or in respect of any
property, and any buildings, offices, factories, mills, works,
wharves, roads, railways. tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead, stock, barges, vessels, or
things, 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 Com-
pany.

(D) To build, construct, maintain, alter, enlarge, pull down, and
remove or teplace any buildings, offices, factories, mills, works,
wharves, roads, railways, tramways, machinery, engines, walls,
fences. banks, dams, sluices, or watercousrses 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.

(5) To apply for, register, purchase, or by other means acquire and
protect, prolong, and renew (whether in the United Kingdom
or clsewhere) any patents, patent rights, brevets d’invention,
licences, trade marks, designs, protections, and concessions
which may appear likely to be advantageous or useful to the
Company, and in particular, but not exclusively, inventions and
designs in relation to Machines, Apparatus, Tools and Processes
in connection with the Reinforcement of Concrefe, and any
patents or patent or other rights granted or existing in relation
thereto; to use, exercise, develop, exploit, grant licences in
respect of, sell, or otherwise turn to account any such patents,
patent rights, brevets d’invention, licences, trade marks, designs,
protections, concessions, and the like and to expend money in
investigating and experimenting upon and testing and in im-
proving or seeking to improve any patents, inventions, trade
marks, designs, rights or interests which the Company may
acquire or propose to acquire.

¥ 4

(p) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which this
Company is authorised to carry on, and as part of the con-
sideration for such acquisition to undertake all or any of the
liabilities of such person, firm, or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with any such
person, firm, or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock, or securit.
jes that may be agreed upon, and to hold and retain, or sell,
mortgage, and deal with any shares, debentures, debenture
stock, or securities so received.




i i ; hange, let on lease

() To improve, minage. cultivate, de»cl(.m. exc

! or otlﬁ:rwise, mortgage, charge, sell, dispose of, turp to account,
grant rights and privileges in respect oi, or otherwise desl with
all or any part of the property and rights of the Company.

(1) To invest and deal with the moneys of the Company 1ot imme'd-
jately required in such shares or upon such securities and in
such manner as may from time to time be determined.

(1 To lend and advance morney Of give credit to such persons, firms,
or companies and on stich terms as may seem expedfent, apd
in particular to customers of and others having dcalmg_s with
the Company, and to give guarantees or become security for
any such persons, firms, or companies.

(1) To botrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of Debentures or Deben-
ture Stock (perpetual or otherwise), and to secure the
repayment of any money botrowed, raised, or owing, by
mortgage, charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or future),
including its uncalled Capital, and also by a similar morigage,
charge, or lien to secure and guarantee the performance by
the Company of any obligation or liability it may undertake.

(k) To draw, make, accept, endorse, discount, execute, and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

(L) To apply for, promote, and obtain any Act of Parliament, Pro-
visional Order, or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its objects
into e_ﬂfect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem exped-
ient, and to oppose any proceedings or applications which may

seem calcu}ated directly or indirectly to prejudice the
Company’s interests.

(M) To enter into any arrangements with any Governments or
authorit_ies {supreme, municipal, local, or otherwise), or any
companies, firms, or persons that may seem conducive to the
attainment of the Company’s objects or any of them, and to
obtain from any such Government, authority, company, firm,
OF person any cparters, contracts, decrees, rights, privileges, and
concessions which the Company may think desirable, and to
carry out, exercise, and comply with any such charters, con-
tracts, decrees, rights, privileges, and concessions.
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(v) To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company
having objects altogether or in part similar to those of this Com-
pany or carrying on any business capable of being carried on
s0 as directly or indirectly to benefit this Company.

(0} To act as agents or brokers and as trustees for any person, firm,
or company, and to undertake and perform sub-contracts, and
also to act in any of the businesses of the Company through or
by means of agents, brokers, sub-contractors, or others.

(P) To remunerate any person, firm, or company rendering services
to this Company, either by cash payment or by the allotment to
him or them of Shares or securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

Q) To pay all or any expenses incurred in connection with the
promotion, formation, and incorporation of the Company, or to
contract with any person, firm, or company to pay the same,
and to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of this Company.

(r) To support and subscribe to any charitable or public object, and
any institution, society, or club which may be for the benefit
of the Company or its employss, or may be connected with any
town or place where the Company, carries on business; G give
or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company,
and to the wives. widows, children, and other relatives and de-
pendents of such persons; to make payments towards insurance;
and to set up, establish, support, and maintain superannuation
and other funds or schemes (whether contributory or non-coulri-
butory) for the benefit of any of such persons and of their wives,
widows, children, and other relatives and dependents.

(s) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking
any of the liabilities of this Companry, or of undertaking any
business or operations which may appear likely to assist or
benefit this Company or to enhance the value of any property
or business of this Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such company
as aforesaid.

(1) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or sccurities of any
compauy purchasing the same.




) To distribute among the Members of the Company in kind any
property of the Company, and in particular any shares, deben-

tures, or securities of other companies belonging to this

Company or of which this Company may have the power ,of
disposing.

(v) To procure the Company to be registered or reéognised in any
Dominion or Dependency and in any Foreign Country or Place.

{w) To do all such othér things as may be deemed incidental or .

conducive to the attainment of the above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause shall be
construed independently of the other Sub-Clauses hereof, and that none of
the objects mentioned in any Sub-Clause shall be deemed to be merely sub-
sidiary to the objects mentioned in any other Sub-Clause.

4. The Liability of the \:;Members is Limited.

5. The Share Capital of ;the Company is Five Thousand Pounds, divided
into Five Thousand Shares of One Found each.
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We, t.he several persons whese names, addresses and descriptions are
subscribed, are desirous of beiug formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the

numbex: of shares in the capital of the Company set opposite our
respective mames.

Namber of Shares

NAMES, ADDRESSES AND DESCRIPTIONSSOFSUBSGRIBERS taken by each

o ; o~ /ﬂ.n words)
/gv AN zf M%{ N\ 7

S

|

Howmi  HALL,

BAKE WELL |

DERBY SHIRE,

comPANY DIRFCTon - ONE
- ’ I ¢
Cyrt llan N reelrv),
WHIRLow  CROFT,

SHEFFIELD | i,

cemPANY DIREcCTOR onNE

Dated the |°™ day of DEcEMBER 1950,

Witness to the above Signatures—
e ' i%a4%€j§ﬁfjﬁﬂ
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COMPANY LIMITED BY SHARES

Articles of Bssociation

Mc CALLS MACALLOY,
LIMITED

PRELIMINARY.

. The regulations contained in Part I of Table A in the First Schedule
to the Companies Act, 1948 (such Table being hereinafter called “Table A”),
shall apply to the Company save in so far as they are excluded or varied
hereby: that is to say, Clauses 24, 53, 75, and the last Five words of Clause 78,.
in Part I of Table A shall not apply to the Company; and in addition to the
remaining Clauses in Part I of Table A, as varied by these Articles, the
following shall be the regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4, 5, and 6 {(but
not Clavses 1 and 3) in Part II of Table A shall also apply to the Company.

SHARE CAPITAL AND SHARES.

3. The original Share Capital of the Company is Five Thousand Pounds
divided into Five Thousand Shares of One Pound each.

4. The original Shares shall be under the control of the Directors who
may allot and dispose of or grant options over the same to such persons, on

such terms, and in such manner as they think fit but subject to any direction to
the contrary that may be given by the General Meeting resolving upon any
increase in the Capital of the Company, all new Shares shall, before issue, be
offered to the Members of the Company in proportion, as nearly as the cir-
cumstances admit, to the amount of the existing Shares to which they are
entitled. The offer shall be made by notice specifying the number of Shares
offered, and limiting a time within which the offer, if not accepted, will be
deemed to be declined, and, after expiration of that time, or on the receipt
of an intimation from the person to whom the offer is made that he declines
to accept the Shares offered, the Directors may dispose of the same in such
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u'ufmn.cr as thpy think most beneficial to the Company. The Directors may
hkewmg so dispose of any new Shares which {by reason of the ratio which
the new Shares bear to Shares held by persons entitled t~ an offer of new

Sh'ares) (_:annnt, in the opinion of the Direciors, be conveniently offered under
this Article.

5. The lien conferred by Clause 11 in Part I of Table A shalt attach
o fully'pau:‘l up Shares, and to all Shares registered in the name of any
person indebted or under lability o the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more joint holders.

TRANSFER OF SHARES.

6. {(a) Except as regards any Shares transferred pursuant to paragraphs
(b to (© of this Article the Directors may in their absolute dis-
cretion and without assigning any reason therefor decline to
register any Teansfer of any Share, Jhetlier or not it is a fully
paid Share.

ip) A Share may b2 transferred by a Member {or other person en-
{itled to transfer a Share) to any other Member or to the son,
daughter or other issue, wife or husband ¢f the transferor Member,
or to the trustees of any Settlement made by the transteror Member
ard any Share of a deceased Member may be transferved by his
legal personal representatives or by any person holding the same
as trustec to any other Member or to the son, daughter or other
sssue, widow or widowel of such deceased Member or to the
trustees of any such Scttlement or to trustees appointed under the
will of the Jeceased Member und any Share standing in the
names of the trustecs of any such Will or Seitliement 1ay be trans
ferred upon any change of trustecs to the trustees for the time
being of the will or Settlement and any Share held by a company
may be transferred to any wholgly-owned subsidiary company
thereof but except a5 aforesaid no‘Sharc shall be transferred unless
and until the rights of pre-emption hereinafter conferred shall have
been cxhausted.

(¢) Except when 2 transfer is made pursuant 10 paragraph (b of
this Article every Member, (or person entitled to transfer a share)
who desires to transfer Shares (hercinafter called “the Vendor™
shall sive notice in writing thercinafter called “a Transfer Notice™}
to the Directors of his desire. A Transfer Notice shall specify the
price that the Vendor fixes 45 the fair price of the Shares therein
referred to and shall constitute the Directors his agent for the

sale of the caid Shares to the Members of the Company at the,

price 80 fixed or if the Directors disagree {herewith at a price
which the Auditors of the Company for the time being shall certify
by writing under their hands, 1o be in their opinion & reasonable
price therefor and in 0 certifying, the Auditors shall be consic-
ered to be acting s experts and not as arbitrators and accordingty
the Arbitration Act, 1950, shall not apply.

L mammes



10

(d) The Directors shall forthwith give nogicc to all the other Members
of the Company of the number and price _of the ;Shz.lres to be sold,
and invite each of them to state in writing within twenty-eight
days from the date of the said notice whether they are or any
one of them is willing to purchase any, and, if so, what maximum
number. of the said Shares.

(e} Upon the acceptance of all the Shares comprised in a Transfer
Notice or at the expiration of the twenty-eight days from the date
of service of a Transfer Notice the Directors shall allocaté the
said Shares to or amongst the person or persons as aforesaid who
shall have expressed his or their willingness to purchase as afore-
said, and if more than one pro rata according to the number of
Shares already held by them respectively, provided that no person
shall be obliged to take more than the said maximum number of
Shares so notified by him as aforesaid. Upon such allocation
being made the Vendor shall be bound, on payment of the said
price, to transfer the Shares to the purchasers, and if he make
default in so doing the Directors may receive and give a good
discharge for the purchase-money on behalf of the Vendor, and
may authorise some person to execute transfers of the Shares sold
to the purchasers, and may enter the names of the purchasers in
the Register of Members as holders by trausfer of the Shares pur-
chased by them.

(0 In the event of the whole of the Shares comprised in a Transfer
Notice not being sold under this Article, the Vendor may,
at any time within three calendar months after the expiration of
the said twenty-eight days, transfer the Shares not sold to any

petson (subject to the provisions of paragraph (a) of this Article)
and at any price.

() With the consent in writing of all the Directors for the time being
of the Cc)p]pnny the provisions of this Article may be waived in
wholc or in part in respect of any particular case.,

(hy Clauses 30 and 31 of Part } of Table A shall be construed as
modified by this Article.

GENERAL MEETINGS.

7 Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of The Companies Act, 1948, as to giving
mf(}rmatmn to Members in regard to their right to appoint proxies; and
notices of and other communications relating to any General Meeting which

any Member is entitled to receive shall be sent to the Auditor for the time
being of the Company,

% Clause 54 in Part I of Table A shall bz read and construed as if the

words “Mceting shall be dissolved” were substituted for the words “Members
piesent shail be a quorum,”

;Y



11

DIRECTORS. E

‘ o

. Untess and until the Company in General Meeting shall otherwise 1
d.etcrmme, the number of Directors shall be not less than two nor more than

EpwIN LLEWELLYN RAWORTH, CyriL WiLLIAM HAMILTON, £nos Sr/TH

[, (}/
Wl‘é . AND RALHN TANES LCECH-

11, Clause 79 in Part I of Table A shall be read and construed as if the ‘
proviso to such Clause were omitted therefrom.

S
2 |
,é/é/ 7~ 10. The following persons shall be the first Directors of the Company: \ 1

12. A Director may vofe as a Director in regard to any contract or
arcangement in which he is interested or upon any matter arising thercout,
and if he shall so vote his vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract or arrangement is under con-
sideration; and Clause 84 in Part I of Table A shall be modified accordingly.

WINDING UP.

13. 1f the Company shall be wound up the assets remaining after payment
of the debts and liabilities of the Company and the costs of the liquidation
shall first be applied in repaying to the Members the amounts paid or credited
as paid on the Shares held by them respectively and the balance (if any) shall
be distributed among the Members in propoition to the number of Shares held
by them respectively : Provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) isswed upon special
conditions,




MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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HoLimg  HALL,

PAKE Wi .l
DTRDYITHIRY,

CormPRINY BIREToR
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Dated the '™ dayof LlecmBen | 1950,

Witness to the above Sipnatuves-
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i this day Incorporated under the Companies Act, 1948, and that the
\ Company is Limited.
| (hven under my hand ae London this Tronby=iienk day of
¢ DR T . One Thousand Nine Hundred and Fifty,
o ~ ’M‘Eff’)\__ L Registrar of Companies,
Cortificate v o
geceived by } L ,i?s?ik
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s Date A7 =err 50
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No. 489735 /é /

THE COMPANIES ACT, 1948

- R T S

COMPANY LIMITED BY SHARES

Special Regolution

OF

McCALLS MACALLQOY, LIMITED

Lassed 4ih 1560{3;11[)0?, 1959

At an EXTRAORDINARY GENERAL MerTiNG of McCalls Macalloy,
Limited, held at the Registered Office of the Company, Templeborough,
Sheftield, on Friday, the #Hl day of December, 1959, the following

Resolution was duly passed as a SPEEIAL RESOLUTION & -

RESOLUTION
That the Articles of Assoeiation of the Company
deleting from Article 9 thereof the word " six " and s

therefor the word “ eight ",

Hirab 18359
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At an EXTRAORDINARY GENERAIL MEETING of the

Members of the above-named Company held at the Registered Office

=N of the Company, Templeborough, Sheffield on Friday the 25th day of

September, 1964, the following RESOLUTION was duly passed as a

SPECIAL RFSOLUTION:-—

P
e

RESOLUTION.

That the regulations contained in the printed document

produced to the Mceling and signed for identification by the

Chairman be approved and adopted as the Articles of Association

of the Compuny in substitution for and to the exclusion of all

the existing Articles of Association,
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THE COMPANILES ACT, 1948,

COMPANY LIMITED BY SHARES.

Zorticles of Aggocintion

MeCALLS MACALLOY, LIMITED.
(Adopted by Special Resolution passed on the day of
1964.)

PRELIMINARY,

1. The regulations in Table A in the First Schedule to the
Companies Aet, 1048, shall not apply (o the above-named
MeCalls M Wiloy, Limited (hereinafter called “*the Company’”)
except so far as the sume are repeated or conlained in these
Artieles,

2. In these Articles, if not inconsistent with the subject or
context, the words standing in the first colamn of the table next
hereinafter eantained shall beor the meanings set opposite to
them respeetively in the second colnnn thereof.

Wonrbs, MEANINGS.
The Act ... .. The Companies Aet, 1948,

The Stafntes ... The Companies Aet, 1048, and every
statulory muodification or re-enactment
thereof for the time heing in force.

These Articles ... These Articles of Ascociation, as originally

framed, or ay from time to time altered by
Special Resolution,



Worns. MEANINGS,
The Directors ... The Directors for the time being of the
Company.
The Board ... The Directors or any of them acling as {he

Board of the Company.

The Ofiice ... The Registered Office for the timie being of
the Cfompany.

The Seal ... The Common Seal of the Company.
The United
Kingdom ... Great Britain and Northern lreland.
Tha Register ... The Register of Members of the Company.
Paid up... ... Ineludes credited as paid up.
Dividend ... Includes bonus,
Year ... ... Year from fthe 1st Janunary to the 3ist

December inclusive,

Month ... ... Ualendar month.

In Writing ... Wrillen, or visibly produeed by any substi-
tute for writing, ov partly one and partly
anothoer.

And the expressions *“debenture™ and *‘debenturs holder”
shall inelnde debenture sloek”™ and “debenture stockholder”
and the expression “‘Seeretary'’ shall inclwie a temporary or
assistant Seevetary and uny porson appointed by the Boaxrd to
perform any of the duties of the seerelary,

Words denoting the singnlar nober shall inelude the
plural nmunber also awd riee rerse.

Words denoting the masenline gender shall also include
the feminine gender.

Words denoting persongs shail inelude corporations,

Save s aforesaid any words or expressions defined in the
Statutes slutll, if not ineonsistent with the subject or context,
hear the sume mepning in these Artieles,

PRIVATE COMPANY.

3. The Company is a Privale Company and accordingly:—

(1) the right to fransfer sharves in the Company shall be
restricted in manuer liereinafley appearing.

Hd
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(b) the number of Members of the Company shall be
limiled to fifty not including persons who are dn the
employment of the Company and persons who,
having besn formerly in the employment of the
Company, were while in that employment, and
have continued after the determination of that
employment, to be Members of the Company;
provided thaf, where two or move persons hold
one or more shares in the Company jeintly they
shall, for the purposes of this paragraph, be
treated as a single Member.

{¢) no invitation shal! be made to the public to sub-
scribe for any shares or dehentures of the
Company.

SAPITAL.

4. The share capital of the Company as at the date of the
adoption of these Articles iy £5,000, divided into 5,000 Ordinary
Shares of £1 each.

VARIATION OF RIGHTS,

5. Whenever the eapital of the Company is divided into
differeni classes of shares, tha special rights altached {o any
class may, aither with the eonsent in writing of the holders of
thres-fourths of the issned shares of the elass, or with fhe
sanction of an Lxtraordinary Resolulion passed al a separate
meeting of soch holders (but not otherwise), be varied or
abrogated, and may he so varied or abrogaled either whilst the
Company is a going concern or during or in eontemplation of a
winding wp. To every such separale meeting all the provisions
of these Articles relating to Goneral Meetings and to the pro-
ceedings thercat shall, mutatis mutandis, apply, excopt that the
necessary quorum shall be (wo persons ab least holding or
representing by proxy one-tenth in nomingl amount of the
issued shares of the class (but so that if al any adjourned meet-
ing of such holders a quorum as abeve defined is not present,
those Membars wlo ave preseni shali be a quornm), and that the
holders of shares of the class shall, on a poll have one vote in
respect of every share of the elass held by them respectively.

6. The special rights conferred upon the holders of any
ghares or class of shaves issaed with preferved or other special
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rights shall not, unless otherwise expressly provided by. the
conditions of issue of such shares, be deemed to be varied by
the creation or issue of further shaves ranking pari passe -

therewith.

SHARES.

7. The shares in the initial capital of the Company may be
allotted or otherwise disposed of to such persons for such con-
sideration and upon and subject to such terms and conditions
as the Board may determine. Without prejudice to any special
rights previously conferred on the holders of existing shares,
the Board may attach o any shares any preferential, deferred,
qualified or special rights, privileges or conditions and may
make arrangements on the issue of any shares for a difference
between the holders of such shares in the amounts of calls to
be paid and the times of payment of snch calls, and the Board
may give to any person an option on any shares either at par or
abt a premium or (subject to the provisions of the Statutes) at
a discount and for such time and upon and subject to such terms
and conditions as the Board may think fit.

8. The Company (or the Board on behalf of the Com-
pany) may exercise the powers of paying commissions conferred
by Secetion 53 of the Act, Provided that the commission paid or
agreed to bo paid shall not exceed 10 per cent. of the price ab
which the shares in respeet of which the eommission is paid are
issued and shall be diselosed in the manner required by the said
Section. The Company (or the Beard on behalf of the Com-
pany) may also on any issue of shares pay such brokerage as
may be lawful.

9. If any shares of the Company are issued for the purpose
of raising money Lo defray the expenses of the construction of
any works or buiklings or the provision of any plant which
cannot be made profilable for o lengthenel period, the Com-
pany (or the Board on behalf of the Company) may, subject to

the conditions and restriefions prescribed by Section 65 of the

Act, pay interest on so much of such share capital as is for the
tiine being paid up, and may charge the same to capital as part
of the cost of construelion of the works or buildings or the
provision of plant.

10. Ixcept as required by law no person shall be recognised
by the Company as holding any share upon any trust, and the
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Compa,ny shall not be bound by or recognise any equitable,
confingent, future or partial interest in any share, or any interest
In any fractional part of a ghare, or (except only as by these
Articles otherwise provided) any other right in respect of any

share, except an absolute right to the entirety thercof in the
registered holder,

11. Every person whose name ig entered as a Member in
the Register shall be entitled without payment to one certificate
in respect of each class of shares held by him, or, upon payment
of such sum not exceeding one shilling for every certificate after
the first as the Board shall from time 1o time determine, {o
several certificates, each for one or more of his shares, except
that shares of different classes may not be included in the same
certificate. Where a Member has transferred a part of the shares
comprised in his holding he shall be entitled to a certificate for
the balance without charge, Every certificate shall be issued
under the Seal, as hereinafter provided and shall specify the
shares to which it relates, and the amount paid up thereon.
In the case of a shave held jointly by several persons, the Com-
pany shall not be bound to issue more than one certificate for
each class of shares so held, and delivery of a certificate for a
share to one of several joinl holders shall be desmed sufficient
delivery to all,

12, If a share certificate be worn out, defaced, lost or
destroyed, it may bo renewed on payment of such fee (if any)
not exceeding one shilling and on such terms (if any) as to
evidence and indemnitly, as the Boavd thinks fit. In the case of
logs or destruction the person availing himself of the provisions
of this Article shall also pay to the Company all expenses
incident to the investigation of evidence of loss or destruction
and the prepavation of the requisite form of indemnity asg
aforesaid.

13. No part of the funds of the Company shall be employed
in the purchase of, or in loans upon the securily of, the Com-
pany’s shares, and the Company shall noi, except as authorised
by Section 54 of the Aet, give any financial assistance for the
purpose of or in connoetion with any purchase or subscription
of shares in the Company or, if and when it is a subsidiary com-
pany, in its holding company, nor, except as authorised by
Section 190 of the Act, make, or guaraniee or provide any
security in connection with, a loan to any Director or to any
Director of its holding company, if any.
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CALLS ON SHARES.

14, The Board may from time to time make calls upon”
the Members ir respect of any moneys unpaid on their shareg
(whether on account of the nominal value of the shares or by
way of premium) and each Member shall (subject to receiving
at least one montlh’s 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 the time fixed for its payment postponed by the
Board. T

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

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

17. If a snm called in respect of a share is not paid before
or on the day fixed for payment thereof, the person from whom
the sum is due shall pay interest thereon from the day fixed for
payment thereof {o the time of actual payment at such rate,
nof exceeding 10 per cent. per annum, as the Board deiermines,
but the Board shall be at liberty to waive payment of such
interest wholly or in paxt,

18. Any sum which by the terms of issue of a share
becomes payable upon allotment or at any fixed date, whether
on account of the amount of the shave or by way of premium,
shall for all the purposes of these Articles be desmed to be a
call duly made andt payable on the date on which by the terms
of issue the same hecomes payables, and in case of non-payment
all the provisions of these Articles relating to payment of
interest and expenses, forfeiture and otherwise shall apply as
if such sum had hecome payable by virtue of a call duly made
and notified,

19. The Board may, if it thinks fit, receive from any
Member willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any shaves held by him, and
may pay upon all or any of the moneys so advanced (until the
same would but for such advance become presently payable)
interest at such rate (if any) as may be agreed upon between the
Board and the Member paying such sum in advance.

g . e e
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LIEN.

20. The Company shall have a first and paramount lien an
every 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 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 fo the Company of any
equitable or other interesl vested in any person other than guch
Member in respect of such shares and whether the period fov
the payment or discharge of the same ghall have actually
arrived or nof, and notwithstanding 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 Com-
pany’s lien (if any) on a share shall not extend to all dividends
payable thereon.

91. The Company may sell, in such manner as the Board
thinks fit, any shares on which the Company has a lien, but no
sale shall he wade unless some sun in respect of which the lien
exists is presently payable, nor until the expiration of fourteen
days after a nolice in writing, stabing and demanding payment
of the sum presently payable, and stating the intention to sell
in default, shall have been given to the holder for the {ime being
of the shares, or the person entitled by reason of his death or
bankruptey to the shares.

92. TFor the purpose of giving effect to any such sale the
Board may authorise some person to {ransfer the shares s id to
the purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he
shall not be bound to see to the application of the purchase
money, nor shall Lis title to (he shares be affocted by any irre-
gularity or invalidity in the proreedings in reference to the sale.

93. The procecds of sale shall be applied in or towards pay-
ment or satistaction of the debt or liability in respect whereof
the lien exists, so far as the same is prosontly payable, and any
residue shall (subject lo a like lien for {ebts or liahilities not
presently payable as existed upoa the shaves prior {o the sale)
be paid to the person entitled to the shares at the time of the

gale,
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FORFEITURE OF SHARES.

94, If a Member fails to pay the whole or any part of any
call or instalment on the day fixed for payment thereof fhe
Board may, at any time thereatter during such time as any
part of such call or instalment remains unpaid, serve a notice

on him requiring payment of 2o much of the call or instalment .

as is unpaid, together with any accrued interest and any cosls,
charges and expenses incurred by the Company by reason of

such non-payment.

95. The notice shall name a 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 non-payment at or
before the time and at the place appointed, the shares on which

the eall was made will be liable to he forfeited. ‘
;

26. If the requirements of any such notice are not com:
plied with, any share in respect of which such notice has been
given may, at any time thereafter before payment of all calls,
interest and expenses due in vespect thereof has been made, be
forfeited by a vesolulion of the Board to that effect, Every
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

27. A forfeited share may be sold, re-allotied or otherwise |

disposed of, either to the person who was before forfeiture the

holder thereof or enlitled thersto, or to any other person, upon -

such terms and in such manner as the Board shall think fit,
and abt any lime before any such sale, r¢-allotment or disposal
the forfeiture may be annullod on such terms as the Board
thinks fit. The Board may authorise any person to transfer a
forfeited share to any such ofher person as aforesaid.

28. A person whose shares have been forfeited shall
cease to be o Member in respect of the forfeited shares, but shall,
notwithstanding ihe forfeiture, remain liable to pay to the Com-

pany all moneys which at the «dete of forfeiturs were presently.
payable by him to the Company in respect of the shares, with

interest thereon at the rate of 10 per cent. por annum from the
(!ate of forfeiture until payment, but the Board shall be at
liberty to waive payment of such interest wholly or in part.

_29: '1_3119 Board may accepl the surrender of any share
which it is in a position to forfoit, and may also accept the
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iﬁ;l?;i?cll-zt a,hfully paid-np share in exchange for another
A har p share of the Company of the same nominal value.
Any share so surrendered may be disposed of in the same
manner and upon the same terms as a forfeited share,

~ 80. A statutory declaration in writing that the declarant
is one of the Directors, and that a share has been duly forfeited
on & date stated in the declaration, shall be conclusive evidence
of such facts as against all persons claiming to be entitled to the
share, a,n‘fi such declaration and the receipt of the Company for
the consideration (if any) given for the share on the sale,
re-allotment or disposal thereof shall constitute a good. title to
the share, and the person to whom the share is sold, re-allotted
or disposed of shall be registered as the holder thereof, and his
title to the share shall not be affected by any irregularity or
invalidity in the proceeitings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

TRANSFER OF SHARES.

31, All transfers of shares shall be edected by transfer in
writing in any form authorised by the Stock Transter Act, 1063
or in such other form as the Board may from time to time or at

any time approve.

39, Except in the case of partly paid shares whon the
instrument of transier thereof shall he signed by or on behall
of the transforor and transforee the provisions of the Stock
Transfer Act, 1963 shall apply to any instrument of {ransfer of

a, share and the transferor shall be desmad {o remain the holder
of the share until the name of the transforeo is entered in the

Kegister in respect thereof.

ahsolute discretion and without

33, The Board may, in its
refuse to register any transfer

agsigning any reascn therefor,
of shures.

34. The Board may also refuse to recognise any instru-

ment of transfer, unless:—

e, not exceeding two shillings and sixpence
to time require is
t thereof; and

(a) such fe _
ag the Board may from time

paid to the Company in 1espec
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(b) the instrument of transfer is accompanied by the
certificate for the shares to which it relates ang
such other evidence as the Board may reasonably

require to show the right of the transferor to make

the transfer; and
(c) the instrament of transfer is in respect of only dne
class of share. o ,

35. If the Board refuses to register a fransfer, it shall,

within two months after the date on which the transfer was
lodged with the Company, send to the transferee notice of the .

refusal.

86. The Register may be closed at such times and for such
period as the Board may irom time to time determine, provided
that it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

37. In case of the death of a Member the survivors or

survivor where the deceased was a joint holder, and the legal ..

personal representatives of the deceased where he was a sole
holder, shall be the only persons recognised by the Company as

having any title to his share, but-nothing herein contained o

shall release the estate of a ceceased joint holder from any

liability in respect of any share jointly held by him.

38. Any person becoming entitled to a share in conse-
quence of the death or bankruptey of a Member may, upon such
evidence as {o his title being produced as may from time to
time be properly requirerd by the Board, and subject as herein-
after provided, eleet either to be registered himself as holder of
the share or to have some person nominated by him registered
as the transferee thercof,

3. It the person 50 hecoming entitled shall elect to be
registered himself, he shall deliver or send to the Company &
notice in writing signed by him staling that he so elects. If he
shali elect to hava his nominee registered, he shall testify his
election by executing (o his nominee a lransfer of such share.
All the limitations, restrictions and provisions of {hese Articles
relating to the right to transfoep and the regisiralion of transiers
of shaves shall be applicable to any such notice or transfer as

aforesaid as if the death o banleraptey of the Member had nob
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occurred and the notice or tran
) sfer were a transfer executed
such Member, oy

40. A person becorning entitled to a share in consequence
of tl}e death or bankruptcy of a Member shall be entitled to
receive and may give a discharge for all dividends and other
moneys payable in respect of the share, but, save as herein
provided, he shall not be entitled to any of the rights or privi-
leges of a Member until he shall have become a Member in
respect of the share.

41, There shall be paid to the Company in respect of the
registration of any probate, lelters of adminisiralion, certificate
of marriage or death, power of attorney, deed poll, notice in
leu of distringas or other document relating to or affecting the
title to any shares such fee not exceeding two shillings and six-
pence as the Board may from time to time require or prescribe.

STOCK.

42, The Company may by Ordinary Resolution convert
any fully paid-up shares into stock, and re-convert any stock
into fully paid-up shares of any denomination.

43. The holders of slock may ransfer the same or any
part thereof in the same manner and subject to the same regu-
lations as and subject to which the shares from which the stock
arose might previously to conversion have been transferred, or
as near therelo ag circumstances admit. The Board may fix
the minimum amount efsbesik transierable but so that the mini-
mum shall not exceed the nominal amount ot tho shares from

which the stock arose.

44. The holders of stock shall, according to thfa amount of
the stock held by them, have the same rights, _1'11-1\rile;zes and
advantages as regards dividends, voting at :.meetmgs and other
matters as if they held the shares from which the :‘st.ock.aros.e,
but no such privilege or advantage (except .1)u1:t10-11)g{-101-1 1{*{
dividends and profits and in the assets on o winding up) sl}mlf
be conferred by any such aliquot part of s_to.ck as v\‘rould mzt, i
existing in shares, have conferred such privilege or advantage.

45. Such of the provisions of these Articles as are appl(;-
cable to paid-up shares ghall apply to_stock, an(l 1‘?11613}70'1 ‘;
“‘ghare’” and ¢sghareholder’’ thoreld ghall include “‘stock™ anc

“sstoclcholder” respectively.
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CONSOLIDATION, SUB-DIVISION AND CANCELLATION
OF SHARES.

46. The Company may by Ordinary Resolution:—

(a) consolidate and divide all or any of its sha,rej‘\f"

capital into shares of larger amount than itg
existing shares; ‘

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

of smaller amount than is fixed by the Memo:
randum of Association, subject, nevertheless, to
the provisions of Section 61 (1) (d) of the Act;

(¢) cancel any shares which, at the date of the Ij'assing. A
of the resolution, have not been taken, or agreed. ..
to be talken, by any person, and diminish the -

amount of ils capital by the amount of the shares
so cancelled. ‘

INCREASE AND REDUCTION OF GAPITAL?

47. The Company may from time to time by Oxdinary
Resolution increase its eapital by such sum, to be divided into
shares of such amounts, as the resolution shall prescribe.

48. Subject to any direction to the contrary that may be

given by the meeling that passes the resolution for increase of
capital all new shares shall be offered to the Members in propor-

tion as nearly as the circumstances admit to the existing shares.

held by them. Sach offer shall be made by notice specifying

the number of shares to which the Membor is entitled and.

stating a date on which the offer if not accepted will be deemed
to be declined; and on such date or on receipl of an intimation
from the Member to whom such notice is given that he declines
to accept the shares offered the Board may dispose of the same
. In accordance willh (he provigsiony of Article 7 hereof. The
Board may likewise so dispose of any new shares which {(by
reason of the ratio which the new shares bear to the shares
held by persons entitled to an ofter of new shares) cannot in the

opinion of the Board be conveniently offered under the fore-

going provisions of this Article,

49. Unless otherwise provided in accordance with these

Articles, the new shares ghall be Ordinary Shares.
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50. Subject to the consents and incidents required by the
Statutes, .the Company may by Special Resolution reduce its
share'ca.pltal, its capital redemption reserve fund and any share
p?emlum account in any way, and in particular, without preju-
dice to the generality of such powers, may extinguish or reduce
theg liability on any of its shares in respect of share capital not
paid up, ox oither with or without extinpuishing ov reducing
liability on any of its shares may cancel capital which has been
lost or is unrepresented by available assels, or either with or
without extinguishing or reducing liability on any of ifs shares
may pay off any paid up share capital which is in eXcess of tle
wants of the Company.

REDEEMABLE PREFERENCE SHARES.

51. The Company may by Special Resolution create and
sanchion the issue of Preference Shares which are or at the
option of the Company are to be liable to be redeemod subject
to and in accordance with the provisions of Gection 58 of the
Act. The Special TResolution safictioning any quch issue shall
also specify by way of an additional Article the terms on which
and the manner in which any such Preference Shares shall be

redeemed.

[
GENERAL MERTINGS.

52. The Company shall in each year nold a General
Meeting as its Annual General Meeling, ab such time and place
ag may be determined by the Board. Nol more than fifleen
months shall elapse between the date of one Annual General
Meeting and that of thoe next, All General Meetings other than
Annual General Moetings shall be called Extraordinary General

Meetings.

53. The Board may call an Extraovdinary (;rneral Meet-
ing whenever it thinks fit, and, on the requisition of Members
in accordance with Section 182 of the Act, it ghall forthwith
gonvene an Txtraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

54, Fourteen clear days’ notice at the loast (ie., exclusive

of the day ont which the notice is served or deemed to be served

and of the day for which the notice is given}, 0¥ (in the case of

G
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CONSOLIDATION, SUB-DIVISION AND CANCELLATION
OF SHARES.

46. The Company may by Ordinary Resolution

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

(b) sub-divide its shares, or any of them, 1mto shares
of smaller amount than is fixed by the Memo-
randum of Association, subject, nevertheless, to
the provisions of Section 61 (1) (d) of the Act;

{c) cancel any shares which, at the date of the pagsing
of the resolution, have not heen taken, or agreed
to be taken, by any person, and diminish the
amount of its capital by the amount of the shares
so cancelled.

INCREASE AND REDUCTION OF CAPITAL.

47. The Company may from time to time by Ordinary
Resolution increase its capilal by sueh sum, to be divided into
shares of such amounts, as the resolution shall prescribe.

48, Subject to any direction to the conlrary that may be
given by tho meeting that passes the resolution for increase of
sepital all new shares shall be offerad to thoe Memboers in propor-

bion as nearly as the cireumstances admit to the existing shares

Leld by them. Such offer shall be made by notice specifying
the number of shares to which (he Member is entitled and
stating a date on which the offer if not accepled will be deemed
to be declined; and on such date or on receipt of an intimation
from the Member to whom such notice is given that he declines
to accept the shares offered the Board may dispose of the same
- In accordance with the provisions of Article 7 hereof. The
Board may likewise g, dispose of wiy new shares which (by
reason of the ratio which the new shares bear to the shares
held by persons entitled to an offor of new shares) cannot in the
opinion of the Board be conveniently offered under the fore-
geing provisions of this Article,

'49. Unless otherwise provided in accordance with these
Articles, the new shares ghall be Ordinary Shares.
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St,m-,5g Subject tq the consents and incidents required by the
uies, _’&he 901n13any may by Special Resolution reduce its
sha,re. capital, its capital redemption reserve fund and any share
premium account in any way, and in particuldr, without preju-
dice jco th.e generality of such powers, may extinguish or reduce
theg liability on any of its shares in respect of share capital not
paid up, or ocither with or without extinguishing or reducing
liability on any of its shares may cancel capital which has been
lost or is unrepresented by available assets, or either with or
without extinguishing or reducing liability on any of its shares
may pay off any paid up share capital which is in excess of the
wants of the Company.

REDEEMABLE PREFERENCE SHARES.

51. The Company may by Special Resolution create and
sanction the issue of Preference Shares which are or ab the
option of the Company are to be liable to be redeemed subject
to and in accordarce with the provisions of Section 58 of the
Act, The Special Resolufion satictioning any such issue shall
also gpecify by way of an addilional Article the terms on which
and the manner in which any such Preference Shares shall be

redeemed.

»
GENERAT MEETINGS.

59. The Company shall in each year hold & General
Meeting as its Annual General Meeting, ab such time and place
as may be determined by {he Board. Nob more than fifteen
months shall elapse between tho date of one Annual General
Meeting and that of the next. All General Meetings other than
Annual General Meetings shall be called Extraordinary General

Meetings,
53. The Board may call an Extraordinary General Meet-

ing whenever it thinks fit, and, on the requisilion of Membgrs
in accordance with gection 132 of the Act, it shall forthwith

convene an Extraordinary General Meeling.

NOTICE OF GENERAL MEETINGS.

54. TFourteen clear days’ notice at the least (i.e., exclugive

of the day on which the notice is served or deamedt to be served

and of the day for which the notice ia given), or (in the case of
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an Annual General Meeting or a meeting convened 4o pass a
Spacial Resolution) twenty-one clear days’ notice ab the leagt,
shall be given in manner hereinafter provided to such Memberg
as are, under the provisions herein contained, entitled {o Teceive

notices from the Company, and also to each Director and io the -

Auditors.

55. A meeting shall, notwithstanding that it is-called by
shorter notice than that specified in the preceding Article, be
deemed to have been duly called if it is so agreed:— L

y
(a) in the case of a meeting called ag an 4nnual

General Meeting, by all the Members having the

right fo attend and vote thereat; and \

(b) in the case of any other meeting, by a ma,jority\?n |

number of the Members having that right together
holding not less than 95 per cent. in nominal value
of the shares giving that right.

56. Every notics of meeting shall specify the place, the
day and the hour of meeling, and, in the case of special busi-
ness, the general nature of such business. Every notice con-
vening an Annual Genera) Meeting shall specify the meeting as
such, and oevery notice convening a meeting to pass a Special
or Bxtraordinary Resolution shall also specify the intention to
propose the resolution as a Special or Extraordinary Resolution,
as the case may be. Lvery notice of meeting shall state with
reasonable prominence that a Member entitled to attend and
vote 13 entitled to appoint o proxy to attend and vete therest
instead of him and that a proxy need not be o Member.,

57.  The accidental omission to give notice of any meeting

to: or the non-receipt of any notice of meeting by any Member,
Director or the Auditors shall nob invalidate the procesdings at
the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

5_8. All businesg transacted at an Extraordinary General
Meeting shall bhe deemed special, and all business transacted at
an Annual General Meeting shall also be deemad speoial, with
Ufle exception of sanctioning or declaring dividends, the con-
sideration of the accounts and balance sheet, the reports of the

Directors and Auditors, ang any other documents required to .,

- R— N
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be annexed to the halance sheet, the appointment of and fixing

£ 3 j
af muneration of ‘the Auditors and the voting of remuneration
0« extra remuneration to the Directors,

99, No business shall be transacted at any General Meet-
ing .unless & quorwm is present when the meating vroceeds to
business. Two Members bresent in person or by Lproxy and
entitled to vote shall be a quorum for all purposes.

QO. 1f within half-an-howr from the time appointed for the
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 such day in the next week, and
to such time and place, as may be fixed by the Chairman.

61. The Chairman (if any) of the Board shall preside asg
Chairman at every General Meeting of {he Company. Tf there
be no such Chairman, or if at any meeting he be not present
within ten minutes after the lime fixed for holding the mesting
or be unwilling to act as Chairman, the Members present shall
choose some Director, or if no Direclor be present, or if all the
Directors present decltne to fake the chair, they shall choose
some Member present to he Chairman,

62. The Chairman may, with the consent of any meeling
at which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from lime to time and from place
to place, but no business shall be transacted at any adjowrned
meeling exeepl business which might lawfully have been trans-
acted at the mecting from which the adjournment took place.
When a meeting is adjourned for thirty days or move, not:ice of
the adjourned meeting shall be given in like mauner as in the
case of the original meeting. Savo as aforesaid, 4t shall not 1_)e
necessary to give any notice of an mljourn.ment or of the busi-
ness to be transacted at an adjourned meeting,

63. At anv (jeneral Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unloss a poll
is (before or on the declaration of the result of the show of

handg) demanded—
(a) by the chairman or

{(h) by at least two Members presenl in person or by
proxy and entitled to vole; or

- s
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(¢) by any Member or Members present in person or
by proxy and representing not less than one-tenth
of the lotal voting 11ghts of all the Members having
the right to vote at the meeting; or

(d) by any 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

TUnless a poll is so demanded, a declaration by the Chairman
that a resolution has been carried or carried unanimously, or
by a particular majority, or lost, and an enfry o that effect in.
the minute book shall be conclusive evidence of the fact with-
out proof of the number or proportion of the votes recorded in
favour of or against such resolution.

64. If a poll is duly demanded it shall be taken in such
manner ag the Chairman may dirvect, and the result of a poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded. ‘

85, A poll demanded on the election of a Chairman or on
a question of adjournment shall be taken forth-vith. A poll
demanded on any other question shall be taken at such time
ag the Chairman directs.

68. In the case of an equality of votes, whether on a show
of hands or on & 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 further or casting vote in addition to the
votes to which he may bhe entitled as a Membenr:.

67. A demand for a poll shall not prevent the continu-
ance of u meeting for the transaction of any business other than
the question on whieh the poll has been demanded, and it may

be withdrawn at any time before the next business is proceeded
with,

VOTES OF MEMBERS.

68. Subject to any special terms as to voting upon which
any shares may be issued or may for the time being be held
every Member present in person and entitled to vote shall have
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one vote on a show of hands and on a poll every Member who

is present in person or by proxy and entitled to vote shall have
one vote for every share of which he is the holder.

.69. 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 voles of the other joint
holders, and for this purpose seniority shall be determined by
the order in which the names sland in” the Registor, '

70. Any corporation which is a Member of the Company
may, by regclution of its directors or other governing Bocly,
authorise such person as it thinks fit to act as its representa"tive
at any General Meeting, and the person so authorised shail be
entitled to exercise the sa>5 powers on behalf of the corpora-
tion which hLe represents as that corporation could exercise if
it were an individual Member of the Company.

71. A Member incapable by reason of mental disorder of
managing and administering hig property and affairs, may
vote, whether on'a show of hands or on a poll, by his receiver or
other person authorised hy any Court of compotent jurisdiction
io act on his behalf, and such person may on a poli voto by

proxy. |
79. No Member shall he entitled to vote at any General

Meeting unless ail calls or other sums presently payable by
him in respect of shares In the Company have been paid.

73. On a poll votes may be given either personally or by
proxy.

74. The instrument appointing a proxy shall be in writing
under the hand of the appointor or Lis attorney, or, if the
appointor be & corporation, either undar ils common 'sea.l or the
nand or seal of its attorney hut the execntion of such instrument

need not bhe atiested.

75. The instrument appointing a proxy and the power of
ubtorney or other authority (if any) under which it is mgned,. or
an office or notarially cortified copy of such power or authority,
shall be deposited ut the Office not: less than t\\.renty-fou_r hours
before the time appointed for holding the 1r}eet1ng or adjourned
meeting at which the person named in the instrument proposes
to vots, and in defaunlt the insirument of Proxy shall not be

treated as valid. No instrument appointing & Proxy shall be
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valid after the expiration of twelve months irom the date
named in it as the date of its execution.

76. A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal, or revocation of the
proxy or of the authority under which the proxy was execufed,
or the transfer of the share in respect of which the proxy is

given, provided that no intimation in writing of such death, .
insanity, revocation or transfer shall have been received by the

Company at the Office before the commencsment of the meeting
or adjourned meeting at which the proxy is used. - :

77. Any person becoming entitled in conseguence of the
death or bankrupicy of a Member or otherwise than by transfer
to a share conferring a right to attend and vote may vote at any
General Meeting in respect thereof in the same manner as if he+

were the registered holder of such share, provided that forty-
eight hours at least before the time fixed for holding the meeting

or adjourned meeting, as the case may be, at which he proposes
to vote, he shall satisfy the Board of his right (subject to the-

provisions of these Articles) to transfer such share, or the Board

shall have previously admitted his right to vote at such meeting.

or adjourned meeting in respect thereof.

NUMBER AND APPOINTMENT OF DIRECTORS.

78. TUrless and uatil otherwise determined by an Ordinary-

Resolution of the Company the Directors shall not be less than
two nox more than hiteen in number,

79. (1) The U .ted Steel Companies Limited shall, while “
the Company s its subsidiary, be entitled to appoini any person
or persons as Direclor or Directors of the Company and remove

any Director so appointed by it. I’rovided that the number of
Directors for the time being holding office pursuant to this para-
graph shall not at any one time exceed the maximum number
of Directors fixed by or in accordance with Article 78.

(2} Every such appointment or remuval shall be
offected by nolice in writing signed on behalf of The United

Steel Comprunies Limited by an officer thereof duly authorised
and lodged at the Office

o —
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(8) The Directurs at the ¢

‘ s at date when these Articles
’\/\3’16118 ‘ad.opted shall each be deemed to have been appointed by
t'he United Steel Companies Limited under this Atticle.

' 80. The Board shall cause to Le kept the Reqister of ihe
Dn'ector-s’ holdi?;lgs of shares and debentures of th‘e Company
and _of its subsidiary companies or holding company (if)any)
raq&ured by Section 195 of tho Act, and shall ronder the same
avmla‘f)le for inspection during the period and by the persons
prescribed, and shall produce the same at every Annual General
Meeting as required by thal Section.

QUALIFICATION AND REMUNERATION OF DIRECTORS.

g1. It shall not be necessary for # Director lo hold any
share ualification. A Director who is nol & Member of the
Company ot not the holder of a share of any clags entitling the
holder to vote at the meeting shall neverihaless he entitled lo
receive notice of and attend al evory (onerul Meeting of the
(‘ompany but nol to vote thorenl excopl, if he aels as Chairman
of the Meeting, by giving a casling vole in a case of equality
of voles.

82, The Directors shall be paid oul of the funds of the
Company by way of remunetation for their gorvices, such sums
as the Company in (General Menling muy from {ime lo time
determine and such remuneration shall be divided among them
in such proportion ard manner as the Directors may determine
asd in default of steh determinaticn withina reasonable period
equally. A Director holding office for parl only ol a year shall
be entitled to a provortionate part of a full year's remuneration.
The Directors shall also be entitled o be repaid by the Company
all such reasonable travelling (neluding hotel and incidental)
expenses ay they may incur in attending meetings of the Board,
or of committees of the Board, or (seneral Mestings, or which
they may otherwise ineur in or about the business of the

Company.

g3, Any Director who by request performs apecial services
or goes oI resides abroad for any purposes of the Company may
e paid such extra remuneration by way of salfn'y, percentage of
profits or otherwise as the Board may detexmine.
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POWLERS CF DIKECTORS.

84. The business of the Company shall be managed by the
Board, and the Board may exercise aiysuch powers of the Com-
pany as are not by the Statutes or by these Articles required to
be exercised by the Company in (eneral Meeting, subject
nevertheless to any regulations of these Articles, to the provi-
sions of the Sfatutes, and to such rogulations, being not
inconsistent with the aforesaid regulations or Provisiens, as
may be prescribed by the Company in General Meeting, but no
regulation made by the Clompany in General Meeting shall
invalidate any prior act of the Board which would have been
valid if such regulation haid niot bocn made. The general powers
given by Lhis Article shall not be limited or resiricted by any
special authority or power given to the Board by any other
Article.

85. The Board may establish and maintain or procure the

establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit of
and give or procure the giving of pensions, allowances, gratuities
or bonuses to any porsons who are or were at any time in the
employment, or service of the Company, or of any company
which is a subsidiary of the Company or is allied io or associated
in business with the Company or with any such subsidiary
compeny, or of any business acquired by the Company or who
are or were at any time Dirveciors or Officers of the Company or
of any such other company as aforesaid, or any pevsons in
whose welfare the Uempany or any such other company as
aforesaid is or has been at any time inlerested, and the wives,
widows, families and dependaits of any such prrsons, Any
Director shall he entitled () participale in and retain for his own
benefit any such pension, allowance, graluity or bonus, and may
vote in favour of the exercise of any of the powers aforesaid
nolwithstanding that lie is or may become inferested theroin.

86. The Board Iy establish any local boards or agencies
for.managing any of the affairs of the Company, eitlier in the
United Kingdom or elsewhere, angd may appeint any persons to
be members of sueh local boards, or any managers or agents,
and may fix theip remuneration, and muay delegate to any local
b?n.rd, manager or agent any of the powers, authorities and
diseretions vested in the Board (other than {he powers to horrow
and make calls) with Power to sub-delegale, and may authorise
the members of any loeal board, or any of them, to fill any

7
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vacancies therein, and to act notwithstanding vacancies, and
:s'my such appuintment or delegation may be made ﬁponisuch
ierms and subject to such conditions as the Board may think fit
and the Board may remove any person so appointed, and 111&3;
annul or vary any such delegation, but no person dealing in

gpod faith and without notice of any such annulment or varia-
tion shall be affected thereby.

87. '].?he Board may by power of attorney under the
Seal appoint any company, firm or person, or any fluctualing
body of persons, whether nominsted divectly or indifectly by
the Board, to be the attorney or attorneys of the Company
for such purposes and with such powers, authorities and dis-
cretions (not exceeding those vested in or exercisable by the
Board under these Articles) and for such period and subject
to such conditions as it may think fit, and any such power of
attorney may contain such provisions for the proiection and
convenience of persons dealing witn any such actorney as the
Board may think fit and may also authorise any such attorney
to sub- delegate all or any of the powers, authorities and dis-
cretions vested jn him,

88, All chegues, promissory notes, drafls, bills of exchange
and olher negotiable or transferable instruments, and all
receipls for moneys paid to ths Company, ghall be signed,
drawn, accepted, endorsed or otherwise execculed, as the case
may be, in such mannar as the Board ghall from time to time by
resolution determine.

BORROWING.

80. The Board may exercise all the powers of the Com-
pany to borrow money, and to mortgage or charge its under-
taking, property and wncalled capital, and {o issue deberfures.
debenture stock and other securities,

PROCEELDINGS OF THE BOARD.

90. The Board mey meeb together for the despaich of
business, adjourn and otherwise regulv:te ils meetings as it
thinks fit. Questions arising at any meeting sh.a,l] be tetermined
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 requisition of a Director shall, at any
time summon & meeting of the Board. It shall notbe necessary
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to give notice of a meeting of the Board to any Director for the
time being absent from the United Kingdom.

91. The quorum necessary for the transaction of the husi.
ness of the Board may be fixed by the Board, and unless so fixed
at any other number shall be two.

62. The Board may from time fo time appoint a Chairman
of its meetings and determine the period for which he is to hold,
office. The Chairman so appointed shall preside at all meotings
of the Board at which he is present, but, if no such Chajrman
be appointed, or if the Chairman be not present within five
minutes afler the time appointed for holding any meeting, the
Directors present may choose one of their number to act ag
Chairman af such meeting and the Director so chosen ghall
preside ai such meeling accordingly.

93. A resolution in writing, signed by all the Divectors for
the time heing in the United Kingdom, shall be as effective ag a
rosolution passed at o meeting of the Sourd duly convoned and
held. For the purpose of this Articlo the signuture of an
alternate Diveetor shall sufMee in liew of the signature of the
Director by whom he was appointed,

04. A meoting of the Board at which a quorum is present
shall be competont to exercise il powers and discretions for

the {ime heing exorcisuble by the Board or by the Directors
generally,

05. The Board may delegate any of ifs powers (other than
the powers to horrow ang make calls) o committees consisting
of such member or membors of s body as it thinks fit. Any
committes 5o formed shall, in the exereise of the powers so

flelpgnted, conform Lo any regulations that may be imposed on
it by the Boaxd.

98, Tho meetings and proceedings of any such commitiee
cons&!ing of two or more membors shall bo governed by the
provisions of thesn Artivlos regalating the meetings and pro-
ceedings of tlie Board, su far as {he same are applicable and

&re not superseded by any rogulations made by the Board under
the last preceding Article,

97 All acts done by any meeting of the Board, or of a
committec of the Board, or by any person actin  ag g Direclor,
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shall, notwithstanding it be afterwards discovered that there
was Some.defect in the appointment of any such Director o
person acting as aforesaid, or that they or any of them were dis-
qualified, or had vacated office, he as valid as if every such

person hadkbeen duly appointed, and was qualified and had
continued to be, a Director.

MINUTES.

98. The Board shall cause minutes fo be made in books
provided for the purpose: -

(8) of all appoinfmenis of officers made by the
Board; and

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

(¢} of all resolutions and proceedings at all meetings
of the Clompany and of the Board and of com-
mittees of the Board,

Any such minules, il purporting to be signed by the Chair-
man of the meating lo which they relafe or al the meeling at
which they aro read, shall he received as prima facic evidence
of the facls thorein slaled.

DISQUALIFICATION OF DIRECTORS.

99. The office of a Director shall be vacated in any of the
following events, nemely:--

() if (nol being a Managing Diivetor holding office as
such for a fixed term) he resign his office by writing
under his hand left at the Ofteo; or

(b) it he becomes bankrupt or compounds with his
creditors; or

(¢) if he becomes inecapable by reason of mental dis-
order of discharging his dulies as a Director: or

(d) if he be absenl from meelings of the Board for
six months without leave, expressed by a resolu-
tion of the Board, and his alternate Director (if
any) shall not during such period have attended in
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his stead, and the Board resolves that his office he
vacated; or ‘ .

(e) if he be requested 'n writing by all his co-Directors
to resign; or |

(f) if he be prohibited from being a Director by any
order made under any provision of the Statutes;
or

(g) if he be removed from office pursnant to Article 79

100. There shall not be any age limit for Directors, and
Sub-sections (1) to (6) inclusive of Section 185 of the Aect shall
not apply to the Company.

101. No Director or inlending Director shall be disqualified
by his office from conlracting with the Company, either with
regard (o his tenure of any other office or employment under
the Company, or as vendor, purchaser or otherwise, nor shall
any such coniraei, or any contract or arrangement entered into
by or on hehalf of the Company in which any Director is in any
way interesied, be liable to be avoided, nor shall any Director
80 contraeting, or being so interesied, be liable to account to the
Company for any profit realised by any such contract or
arrangenent by reason of such Director holding that office, or
of the fiduciary rolation thereby established, bub the nature of
his intercst shall be deelared by him at the meeting of ihe
Board at which the question of entering into the contract v
arrangement is firsk tnken into eonsideration, if his interest
then exists, or in any other case at the frst meeting of the
Board after he becomes wo inferested, Subject to his so
disclosing his interest a Direetor may vole in respect of any
contracl made by him with the Comipany or in respect of any
conlrael or arrangemient in which he is 8o interesied, and if ho
shall do so his vole shall he counted,

102, A general notice given {o the Board by any Director
to the effect that he is 1 member of uny specified company or
firm and i to be regurded ny interested in any contract which
may thercafter be made with that eommpany or firm shall be
deemed a suflicient deelaration of mterest in relation Lo any
contract so made provided that no such notice shall be of effeet
ur_lless either it is given at a meetfing of the Board or the
Director giving it takes reasonahle steps to secure thatl it is
b}°ougl1t up and read at the next meeting of the Board after it is
given,
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MANAGING AND EXECUTIVE DIRECTORS.

103. ‘ The Board may from time to time appoint one or
more of its body to the office of Managing Director, or to any
other office (except that of Auditor) or employment under the
Company for such period and on such terms as it thinks fit,
flnd may also continue any person appointed to be a Director
in any other office or employment held by him before he was so
appointed. A Director (other than a Managing Director) hold-

ing any such other office or employment is herein referred to as
“an Execufive Director’’.

104. The appointment of a Director to the office of
Managing Director shall be subject to determination épse facto
if he cease from any cause to be a Director or (subject to the
terms of any contract between him and the Company) if the
Board resolves that his term of office as Managing Director be
determined.

105. The tenure by an Executive Director of the office or
amployment by virtue of his holding whereof he is an Execulive
Direclor shall not be determined by reason only of his ceasing
for any reason to be a Direclor, bul (subject lo the terms of any
contract beiween him and the Company) may bo deformined
at any time by resolution of the Board.

106. The rvemuneralion of any Managing Director or
Executive Director for his services as such ghall be delermined
by the Board., and may be of any deseription, and (without
limiting the generality of the foregoing) may include admission
to, or continuance of, mambership of any scheme or fund
instituted or established or financed or contributed to by the
Company for the provision of pensions, life assurance or olher
benoefits for employees or their cependants, or Lthe payment of a
pension or other benefils to him or his dependanis on or after
retivoment or death, apart from membership of any such scheme

or fund.

107. The Board may entrust to and confer upon a
Managing Direclor or Executive Director any of the powers
exercisable by it as the Board, upon such lerms and conditions
and with such restrictions as it tinks fit, and, in the case oi
a Managing Director, either c.o]lalerz.llly with or lo the exclmfmn
of its own powers, and may from time to time revoke, with-

draw, alter or vary all or any of such powels.




&

26

ALTERNATE DIRECTORS.

108. Any Director may at any time appoint any person
approved by the Board (which approval shall not be unreason-
ably withheld) to be an alternate Director of the Company, and
may at any time remove any alternate Director so appointed by
him from office. An alternaie Director so appointed shall not be
entitled to receive any remuneration from the Company, nor he
required to hold any qualification. Every person acting as an
alternate Dirvector shall be an officer of the Company and he
shall not be deemed fo be the agent of the Director by whom he
was appointed.

109. 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 all meetings of the Board, and to at{end and vole as a Director
at any such meeting at which the Dirveclor pppointing lrim is not
personally present, and generally to perform all the functions of
his appointor as a Director in his absence.

110. An elternate Direclor shall ipso facto cease to be an
allernale Direclor if his appoinior ceases for any reason to be a
Direclor.

111, Lvery appointment or removal of an alternate Direc-
tor shall he effocted by writing under the hand of the Direclor
making or revoking sucn appointment left at the Office.

SECRETARY.

112, The Seeretury shall be appointed by the Board for
such tern, al sueh resuneralion and upon such conditions as
it may think fit, and any Neerelary so appointed may be
removed by the Board.

113. No person shall be appointed or hold office as
Secrotary who iy:—-
(a) the sole Director of the (*fompany; or

(b) =« corporation the sole direcior of which is the sole
Director of the (‘ompany; or

(c) the sole director of a corporation which is the sole
Director of the Company,
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114'... A pl'ov.ision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by its being done by or to the

same person acting both as Director and as, or in the place of,
the Secretary.

THE SEAL.

115. The Company shall have a Common Seal which shall
be under the charge of such official or officials as the Board may
appoint and all instrnments bearing the Seal shall be signed by
at least one Director and countersigned by the Seervetary or
other official appointed for that purpese by the Board.

116. All forms ot certificate for shares, stock, debenturs
stock or representing any other form of gecurity (other than
letters of allotment or sevip certificates) shall be issued under
the Seal in manner above provided and shall bear the aulo-~
graphic signatures of al leasi one Direclor and the Secretary.

117. 'The Company may cxercise the powors eonferred by
Saction 35 of the Act with regard to having an official seal for
use abroad, and such powers shall be wesled in the Board,

ACCOUNTS.

118, The Bourd shall eause to be kept such books of
apccount as are necessary to exhibit and explain the transactions
and financia! position of the Company and {o give & true and
tuir viow of the state of i1s aflairs and in particular (but without
limiting the genorality of the foregoing provision) proper hooks
of account with respect {oz-=

(r) all sums of Mmoney recaived and expended by the
Company and the matters in respeet of which such
receipl nid expenditure takes places and

(by all sales and purchuses of goods by the Company
with 2 statement of the aupua) stockiaking: and
(c) the assets and liabilities of the Compuny.

119, The books of acconnt shall be kepl at the QOffice or
(subject to the provisions of Seclion 147 (:i).of th‘e Act) at such
other place in Great Britain as the Board thinks fif, and shall af.
all times be open to ingpeetion by the Direclors. No Member
(other than & Director) shall have any right of inspecting any
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acueanb oo hook or document of the Company, except as con-
feread by the Statutes or authorised by the Board or by
Ordinure - zesclution of the Company.

120. The Board shall from time to fime in accordance
witl. Sectious 4% 150 and 157 of the Act cause fo be prepared
and to be laid Lefere the Company in General Meeting such
profit and loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in those Sections.

121. A copy of every balance sheet (including every
document required by law to be annexed thereto) which is to
be laid before the Company in General Meeting and of the
Directors’ and Auditors' reports shall at least twenty-one days
previously to the meeting be delivered or sent by post to every
Member and debenfure holder of the Company of whose address
the Company is aware, or in the case of joint holders of any
share or debenture to one of the joint holders.

AUDIT,

122. Auditors of the Company shall be appointed and
their duties regulated in accordance with Sections 159 to 102
inclusive of the Act.

123. The Auditors’ report lo Lhe Members made pursuant
to the statulory provisions as {o audit shall be read before the
(ompany in General Meeting and shalt be open 1o inspection by
any Member, and in accordanco with Section 158 (2) of the Act,
any Member shall bo entitled (o bo furnished with a copy of
the balance sheet (ineluding every doeument required by law
to be annexed Lhereto) and Auditors’ report.

DIVIDENDS AND RESERVES.

124, The profils ol the Company available for dividend
and roesolved o be distributed shall be applied in the payment
of dividends to the Members in necordance with their respective
rights and priorities, The Company in General Meoting may
declare dividends accordingly.

125. No dividend shall be payable oxcept out of the profits

of the Company or in excess of the aiount recommended by
the Boaxd.
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196. All dividends shall be declared and paid according to
t.;he a.Fnounts paid on the shares in respect whereof the dividend
is paid, but no amount paid on a share in advance of calls shall
be trga,-ted for the purpose of this Article as paid on the share.
All dividends shall be apportioned and paid pro rate according
t? the amounts paid on the shares during any portion or por-
Flons of the period in respect of which the dividend is paid; bul,
it any share is issued on terms providing that it shall rank for
dividend as from a particular date or be entitled to dividends
thereafter declared or declared after o particular date, such
share shall rank for or he entitled to dividend accordingly.

127. Any General Meeting declaring & dividend may, upon
the recommendation of the Poard, direct payment Or satis-
taction of such dividend wholly or partty by the distribution of
gpecific assels and in particular of paid up shares or debentures
of any othar company. and the Board shall give offect Lo such
direction, wnd where any diffienlty arises in regard to such
distribution, the Board may setlle it as it thinks oxpedient,
and in particular may igsue fractional certificates and fix the
value for distribution of such speeific asgels or any part thereof
and may detormine that cash payment ghall be made {o any
Members upon the footing of the value so fixed in order {o
adjust the rights of thuse entitled to participate in the dividend,
and may vesl any guch speeific assols in truslees, as may seem
expedient {0 the Boaril.

198, The Board may pay (o the Members sueh interim
dividends ag appear to the Board to be justified by the profits
of the Company.

120, The Board may ol nside out of the profiis of the
Company and carry lo roserve O TERCEVES guch sums as it
thinks proper which shall, nt the diserction of {he Bourd, be
applicuble for meeling contingencies, ot for the gradunl liguida-
ton of any deblor Hability of the Company, or for repairing or
maintaining the worlks, plant and machinery of the Company,
or for equalising dividends, or for any other purpose {o which
the profits of the Company miy properly be npph.ed. an.d pend-
ing such application may, at the like diseretion, either 1_)9,
employed in Uie business of the Company, or be invesled m
queh investments (other than ghares of the (ompany) as the
Board may from time to time think fit.

130. The Board shall (ransfer lo share premium account
ag required bY gection b6 of the Act gums equal 1o the amount
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or value of any premiums at which any shares of the Company *
shall be issued. Subjsect to the provisions of the said Section
the provisions of these Articles relating to sums carried or
standing to veserves shall bhe applicable to sums carried and
standing to share premium account.

181. The Board 1may deduct from any dividend payable

to any Member all sums of money (f any) presently payable by
him to the Company on account of calls or otherwise,

182. All dividends and interest shall belong and be paid
(subject to the Company’s lien) io those Members whose names
ghall be entered in the Register at the date on which such divi-
dend shall be declared or at the date on which such interest
shall be payable respectively or at such other date ag the Com-
pany by Ordinary Resolution or the Board may determino,
notwithstanding any subsequent transfer or transmission of
shares,

133. The Board may pay the dividends or inlerest payable
on shares in respeet of which any person is by lransmission
entitled to be registerad us holdoer to such person upon produe-
tion of such certificate and ovidence as would be required if
such person esired fo be registered as & Mombar in respect of
such sharcs,

134, No dividonds shall bear interesl ngainst {he
Company.

135. Any dividend may be paid by cheque sent through
the post to the registered wddress of (he Member sr person
entitled therets, and in the ense of joinl holdors to any one of
guch joint holders or to sueh person and to such address as the
holder or joint holdurs may i wriling direct. Tvery sueh
chequo shall be made puyable to the order of the person o
whom it is sent aned shall he sent at his risk.

136, If several persons are registered ns joint holders of
any share, any one of them may give elfectual veceipls for any
dividend or othoer moneys payable on or in vespoel of ihe share,

CAPITALISATION OX PROTITS.

137, The Company may, upon the recommendation of the
Board, by Ordinary Resolulivn, resolve that it is desirable to
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cupilalise any undivided profits of the Company not required
fqr the payment or provision of any fixed preferential dividend
(including profits avising 119m appreciation in value of capital
asgels, whether reslised by sale or ascertained by valuation
and profits carcied and standing to any reserve or reserves or ta
share premium or other special account), and accordingly that
the Board be authorised and divected to appropriate the profits
resolved to he capilalised to the Members holding Ordinary
Shares in proportion to the amounts paid up on the issued
Ordinary Shares lield by them respectively, and to apply such
profits on their behalf, either in or towavrds paying up the

- amounts (if any) for the time being unpaid on any shares held

by such Members respectively, or in paying up in full unissued
shares, debentures or obligations of the Company of 2 nominal
amount equal to such profits such shares, debentures or obliga-
tions to be allotted and distribitted, eredited as fully paid up, to
and cmongst such Members in {he proportion aforesaid, or
partly in one way and partly in the other. TProvided that the
only purpose lo which sums standing to capital redemplion
reserve or share premium account shall be applied pursuant to
thig Article shall be {he payment up in full of unissued shaves
tn be alletted and dislributed as aloresaid.

138, ‘Whenever such a resolution as aforesald shall have
been passed, the Board shall make all appropriations and
applications of the undivided profits resolved to be eupitalised
thereby, and all aliotments and issues of fullyy paid up shares,
debentures or obligations (if any), and genernlly shall do all acts
and things required {o give eftfect therelo, with full power to the
Board to make such provision, by the issue of fractional
cortificates or by payment in eash or otherwise, as il thinks
fit for the case of shares, debentures or obligalions becoming
digtributable in fractions, and also to authorise any person to
enter, on behalf or all the Members holding Ordinary Shares
into an agreement with the Company providing for the allot-
ment to them respectively, credited as fully paid up, of any
further shares, dehentures or obligations to which they may be
entitled upon such eapitalisation, or (as the case may require)
for the payment up by the Company on their bohalf, by the
a Llication thereto of their respective proporiions of the profits
resolved to be capitalised, of the amountis, or any part of the
amnounts, remaining unpaid on their existing shares, and any
agreement made under such authority shall be effective and
binding cn all such Members.
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NOTICES.

139. Any notice or document may be served by the Com-
pany on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his
registered address as appearing in the Register. In the case of
joint holders of a share all notices shall be given to that one of
the joint holders whose name stands first in the Register, and.
notice so given shall be sufficient notice to all the joint holders.

140. Any Member described in the Register by an addfess
not within the United Kingdom who shall from time to time
give to the Company an address within the United Kingdom
al which notices may be served upon him, shall be entitled to
have notices served upon him al such address; but, save as
aforevaid, no Member other than a registered Member described
in the Registor by an address within the United Kingdom shall
be entitled to receive any notice from the Company.

141. Any notice or other document, if served by post, 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 suflicient lo prove that the letter containing the notice
or document was properly addressed, stamped and posted.

142, Any nolice or document delivered or sent by post to
or loft at the registerad address of, any Member in pursuance of
these Articles shall, nolwithstanding that such Member bo then
dead or bankrupt, and whether or not the Company shall have
notice of hig death or bankruptey, be deemed to have been duly
served in respect of any share registered in the name of such
Member as sole or joint holder, unless his name shall, at the time
of the sorvice of the notice or document, have heen removed from
the Register as the holder of the share, and such service shall for
all purposes be deemed a sufficient sorvice of such notice or
document on all persons interested (whether jointly with or as
claiming through or under him) in the share.

143. Every person who by operation of law, transfer or
other means whatsoevor shall become entitled to any share shall
be bound by every notice in respect of such share which previ-
ously to his name and address being entered in the Register
shall have been duly given to the person from whom he derives
hig title to such share.
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WINDING UP.

144. If the Company shall be wound up, the Liguidator
may, with the ganction of an Extraordinsry Resolution of the
contri:butories, divide among the coniributories in specie the
wholé or any part of the assets of the Company, and may vest
the whole or aay part of such assets in trustees upon such
trusts for the benefit of the contributories as the L‘iquida,t*oi-
with the like sanction shall think fit.

145. The power of sale of a Liguidator shall include a
power to sell wholly or partially for shares ‘or stock or for the
debentures, debenture stoclk, or other obligations of another
compauy, either then already conslituted, or about to bhe con-
stituted, for the purpose of carrying oub the sale.

INDEMNITY.

146. The Directors, Managers, Auditors, Secretary and
other officers of the Company shall be indemnified out of its
assots against all liabilities incurred by them as such in defend-
ing any proceedings, whether civil or criminal, in respect of
alleged negligence, default, preach of duty or breach of trust, in
which judgment is given in their favour, or in which they are
acquitted, or in connection with any application under Section
448 of the Act in which relief is granted to them by the Court.

T ot o ask ot
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BRIT! STEEL CORPORATEQNL/ 4hd
. .‘ L) Al

Ar o MEETING of BRIrisn Srrel CorrorATION, duly convened, and
held at 33 Grosvenor Place, London, 8.W.1, on 25th March , 1971,
the following RESOLUTION was duly passed pursuant to the power
conferred ou British Stecl Corporation by paragraph 3 of the Ninth
Schedule to the Iron & Steel Act 1949 (as revived by the Iron and
Steel Act 1967) :—

RESOLVED :

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

NCHEDULE

Appleby-Frodingham Steel Company Limbted,
Barrow Steel Works Limited,

Dritish Conted Sheels Timited,

British Sleel Covporation {Holdings} Limited.
British Steel and 1'ube Limited.

Phe British Struetnral 8teel Company Timited,
Burnell and Co., Limited,

Custle Brivk (%o, Limited,
*Ihe Clyde Alloy Steel Company Limited,
('orhranes (Middleabro') Foundry Tdmited.
*Colvilles Timited.
*Colville ('onstructional nnd Engineering Company Limited,
Consett Tron Compuny Limited,

Davis & Lloyd (1955) Timited,

Distington Engincering Compnny Limited.

Dorman Long (Bridge & BEagineering) Limited,

Dorman Long (Chemienls) Limited.

Dorman Long (Engincering Holdings) Limited,

Dorman Long (Steel) Timited.

Boglish Steel Corporvabion Iimitoed,

Bnglish Steel Castings Corporation Limited,

English Steel Forge and Engineering (Corporation Libmited,

dnglish Steel Rolling Mill« Corporation Limited.
English Steel 8pring Corporation Limited.
English Steel Tool Corporation Limited.

The Export Ageney Company Limited.
Extended Surfaece Tube Company Timited,
Godins © The Rollers of Steel Seetions ** Limiled,
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T, ¢ Jones & Campany Timited,
*The Lannvkshive Stoei Company Limited,
Lanenshire and ( ‘orhy Steel Manufaeti e Company Limited,
The Tameashive Steel Corporation Limited, J
Lancashire Stecl Manuineturing ( ‘'ompuny Limited,
The Lancashire Wire Company Limited.

Richard Twes Yimited,

MeCall & Company (Sheffleld), Limited,

Metalls Maealloy, Limited.

Modern INardmotals Limited,

Monlks, Xafl & Company Limited,

The Neath Steel Sheot and Galvanizing Company Limited.
The Oxfordshire Tronstone Company, Timited.

The Park Gate Tron and Rteel Company Timited.
The Pearson and Knowlos Bngineering (‘ompany Timited.
Pentold Tndustries Limited.

Rylands-Whiteeross Limited,

Bamuel Fox & Company Limed.

Shelton Ivon & Steel Limited,

Stanton and Staveley, Limited.

Steel Peeeh & Dozer Limited.

Tho Steel Company of Wales Limited.
*Btewarts and Lloyds, Litited.

Stowarts and Lloyds Constirnetion Limited,
Stewarts and Lloyds Plastics Limited,

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

‘Taglor Bros, & Co., Limited,

Teesside Bridge & Engineering Limited.

Richard Thomas & Baldwins Limited;

Richard Thomas & Baldwins (Sales) Limited,
Tubewrights Timited.

The Unit Inspection Company Limited.

The TUnit Superheater and Pipe Company Limited,
United Coke and Chemicals Company, Limited,
The United Kingdom Terro-Manganese Company Limited.
The United Steel Companics Limited.

United Steel Structnral Company Limited,

The Vietaulie Company Limited,

Wellington Tube Works Limited.

Whitecross Company Limited.

Whitehead ¥rill & Company Limifed.

The Whitehead Iron and Steel Company Liwited.
William Robertson Limited,

Workington Iron and Stec] Compnny Limited,

*Denotes a company incorporated in Seotland.

1mnllulﬁnrs:fuh\; ;(:ﬂulll'ry Buelety, Thudted, Oyez Honse, Breams Hulldtogs, London BO4p EhiN

COa200L-a0040




The Companies :Lely 1948 {o 1957,

COMPANY LIMITED BY SITARES

Brticles of gsaciation

o
McCALLS MACALLOY,

LIMITED

PRELIMINARY.

1. 'The repulaiions in Table B in the Schedule to the Joint Stock
Companies Act 1836 or in Table .\ in the First Schedule to the
Companies Act 1862, 1908, 1929 or 1948 shall not apply to the
Company, '

2. In these regulations—
“ the Aect *? means the Companies Act 19438.
¢ the seal ”” means the common seal of the Company..

“ Secrefary ” means any person appoinbed 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 Xron and Steel Act 1967,

Expressions referring to writing shall, unless the contrary intention
appears, be constrved as including references to printing, lithography,
photography and viker modes of representing or reproducing words in
o visible form. tnless the context otherwise requires, words or .
expressions contained in these regulations shall beax the same meaning
as in the Ast or any statutory modification thereof in force at the date
a4 which these regulations become binding on. the Company.

(015
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SHARE CGAPITAL AND VA RIATION OF RIGIITS.

3. Wilthout prejudice to any special vights previously couferred
on the holders of any existing shares or class of shares, any share in
the Company may be issued with such preforred, deferred or other
specinl rights or such restrictions, whether in regard to dividend,
voting, rotwrmn of eapital or otherwise as the Compuny may from time
to time by Ordinary Resolution determine,

4. I at any time the share capital is divided into different
classes of ah ares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that clags) may, whether
or not the company is being wound up, be varvied with the consent in
writing of the holders of three-fonzrths of the issued shares of that
class, or with the sanction of an Lixtraordinary Resolution passed ub
A separate General Meeting of the holders of the shares of the class.
To every such separate General Meeting the Provisions of thesp
regulations relating to General Meeting shall apply, but so that the
necessary quornm shall be one pexson at least holding or representing
by proxy one-third of the issued shares of the class and that any holder
of shares of the class present in person or by broxy may demand a poll.

8. Bxecept as requirved by law, no person shall be recognised by
the Company as bolding any sharve upon any trust, and the Company
shall not be bouna by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of
& 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 theveof in the registered holder. \

6. Bvery person whose name is entered as a member in the
register of members shall be entifled without Payment to receive
within two months after allotment or lodgment of transfer {or within
such cther peviod as the conditions ol issue shall provide) one
certificate for all his shaves or several certificates each for one or more
of his shaves. Tvery certificate shall be under the seal and shall
specify the shaves to which it relatos and the amount paid up thereon.
Provided that in respech of a sharve or shares heid jointly by several
persons the Cowpany shall not be bound to issue more than one
certificate, and delivery shall be sufficient delivery fo all such holders.

7. If a share certificato e defuced, logt or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and the
Payment of out-of-pocket expenses of the Company of investigating
evidenee as the Directors think fit,



BITARES,

A, All unissued shaves shall be at the disposal of the Directors
and they may allot and geant options over or otherwise dispose of them

to sueh persans as af such times and in sieh manner as they may think
fit. o

IALLS ON HITARES,

4, The Divectors may from time to time muake calls upor the
members in vespech of any moneys unpaid on their shaves (whether on
acconnt of the nominal value of the shares or by way of preminm) and
not by the conditions of allotment: therveof made payable at fixed times,

provided that no eall shall exceed one-fourth of the nominal vuluexﬁ

the share or be payable at less than one month from the date fixed
for the payment of the last preceding eall, and each member shall
(subject to receiving at least fonrteen days’ notice specifying the time
or times »nd place of payment) pay to {he Company ab the time or
times and place so specified the amounnt called on his shares. A call
may be revoked or postponed as the Directors may defermine.

10. A call shall bo deemed to have been made ab the time when
the resolution of the Directors authorising the call was passed and may
be required to be paid by instalments. '

PRANSFER OF SHARES.

11. Sabject to such of the restrietions of these regulations as may
be applicable, any member may transfer all or any of his shaves by
instrument in writing in any usual or coromon form or any other form
which the Directors may approve. The transteror shall be deemed to
remain a2 holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

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

TRANSMISSION OF SHARIES.

13, In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
sontatives of the deceased where he was & sole holder, shall be the only
Persons recognised by the Company as having any title to his interest
in the shares; but nothing herein contained shall yelease the estate
of a deceased joint holder from any liability in respeet of any shavo
whieh had been jointly held by him with other persons.
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14, Any person becoming ontited to a share in consequence of
the denfh or bankropiey of o memher may, upon such evidence being
produced as may from time o time properly he req;/:,i‘ired by the
Directors and subject as heveinafter provided, eleet/ either fo he
rogistered bimself as holder of the share or 1o have some persoi
nominated by him registered as the transferee thereof, but the Dircetors
shall, in either case, have the saxae right to decline or suspend registra-
ton as they would have had in the case of a transfer of the share by
that member before his death or bankruphey, as the case may be.

15. Jf the person so becoming entitled shall elect to be registered
himself, he shall deliver ox send to the Compauy & notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify s election by executing to
that person a transfer of the share. All the Hmitations, vestrictions
and provisions of. these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable o any
such notice or transter as aforvesaid as if the death ov bankruptey of
the member had not occurred and the notice or transfer were a transfer
signed by that member.

16. A person becoming entitled bo a share by reason of the
death or bankruptey of theholder 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 ghall not, before being
registered as a member in respect of the sbare, be entitled in respect
of it to exercise any vight conferred by membership in relation to
meetings of the Company : Provided always that the Directors may
at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not
complied with within ninety days the Directors may thereafter with-
hold payment of all dividends, honuses or other moneys payable in
respect of the share aatil the requirements of the notice have been
complied with.

CONVERSION OF SHARES INTO STOCK.

19, The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up shores
. * any denomination.

18. The holders of stock may transier the same, or any parb
thereof, in the same Malner and subject to the same regulations,
ax and subjeet to which the shares from which the stock arose might
previously 0 conversion have been transferred, or as near thereto as
cireumstances admit ; and the Directors may from, time to time fix
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the iningun unonnt of stoek 1ransferable hut so that sueh mizimumn
ghall not exeeed the nemingl amonnt of the shares from which the
grock arose,

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

m 20, Such of the regulations of the Company as are applicable to
paidl-up shares shall apply to stock, and the words ‘ share’ and
« ghareholder  therein shall inelude “ stock ” and * stockholder.”

ATTERATION OF CAPITAL.
21. Mhe Company may from {ime to time by Ordinary Resolution
increase the shave eapital by such sum, to be divided into shares of
such amount, as the resolution shall preseribe.

99. The Company may by Ordinary Resolution—

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

(B) sub-divide its existing/shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum of
Association subjec‘li, nevertheless, to the provisions of
seetion GL (1) (d) of the Act;

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

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

GENERAL MEBTINGS.
24, The Company shall in each year hold a General Meebing as
W its Annual General Meeling 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 noxt.

i1 ]
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Provided that so long as the Company holds its Srst Annual General
Meating within eighteen months of its ineorporation, 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
Direetors shall appoint.

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

;

26. The Directors may, whenever they think fit, corvene an
Ixtraordinary General Mceeting, and Bxtraordinary 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
Aect. If at any time there ave not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any Divector 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 MERTINGS.

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 e called by lourteen days’ notice in writing at the
leagt. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and shall
specily the place, the day and the hour of meeting and, in case of
speeial business, the general nature of that business, and shall be given,
in manper hereinafter mentioned or in such other manmer, if any,
as may be preseribed by the Company in General Meeting to such
persons as are, under the regulations of the Company, entitled to
receive such notices from the Company: Provided that a meeting
of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this regulation, be deemed to have been
duly called if it is so agreed—

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

(B) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote ab
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 oigsion to give noelice of o meeting to, or
the non-receipt of notice of w meeting by, any person entitled 1o
recerve notiee"shall not invalidate the proceedings at that meeting,

PROCEREDINGS AT GENERAL MEBETINGS,

20, All business shall be deemed speeial that is fransacted af
an Tixtraordinary Geneval Meeting, and also all that is {ransacted at
an Annual General Meeting, with the exception of declaxing a dividend,
the consideration of the accounts, halance sheets, and the reports of
the Directors and Auditors, the election of Direutors in the place of
those retiving and the appointment of, and the fixing of the remunera-
tion of, the Auditors,

30. Xo husiness shall he transacted at any General Meeting
unless & quorum of members is present at the time when the meeting
proceeds to business ; save as herein ofherwise provided, three members
Present in person or by proxy shall be a quorur, If there shall be one
mermber only that member shall be a quorum,

F3

31. I within half an hour from the time appointed for the
meeting & quorum is not present, the meeting, if convened upon the
requisition of members, shall he dissolved i 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 other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a guorum ig
not present within half an honwr from the timo appointed for the
meeting, the members present ghall 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 suen Chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling
to act the Directors present shall elect one of theip number to be
Chairman of the meeting,

33. I at any meeting no Dirvector is willing to act as Cthairman
or il no Director is present within fiftcen mintes atter the time
appointed for holding the meeting, the members prosent shall choose
one of their number to be Chairman of the meeting.

34.  The Chairman may, with the consent of any meeting ut which
a quorwin is present (and shall if so divected by the meeting), adjourn
the meeting from time o time and from place to Place, but no business
shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from whieh the adjournment toolk place.
When a meeting is adjourned for thivty days or more, notice of the
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adjourned meeting shall he given as in the ease of an oviginal meeting.,
Bave as aforesaid it shall not he neeessary to give any notice of an
adjowrnment or of the Dusiness 1o be {rausacted at an adjonrned
necting,

35, Af any General Meeting a vesolution put to the vote of the
meeting shall be deeided on a show of hands unless a poll is (boi‘gre
or on the declaration of the result of the show of hands) demanded :—

(o) by the Chairman; or

(8) by at least three members present in person or Dy 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 fthe vight
to vote at the meeting ; or

(D) by a member or members holding shares in the Company
conferring a right to vole at the meeting being shares on
which an aggregatie sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the
gshares conferring that right.

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry fo 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. Dxceptasprovidedin regulation 38,if apollis duly demanded
it shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded,

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

38. A poll demanded on tho election of a Chairman or oun @
question of adjournment shall be taken forthwith, A poll demanded
on any other question shall be taken at such time as the Chairraan of
the meeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking
of the poll,



VOTES OF MEMBERS,

40, Rubject to any rights or restrietions for the time being
attached to any clags, or elasses of shaves, on a show of hands overy
member present in person shall have one vote, and on a poll every
member shiall have one vote for each ghare of which he is the holder,

BODIES ¢O Rl.’()‘,‘l? ATE ACTING BY REPRESENTATIVES
Al MEWTINGS,

40,  Any body corporate which is o member of the Company
may by resolntion of its directors or other governing hody authorise
such person as it thinks fit to act as its representative at any meeting
of the Company or of any ¢lass of members of the Company, and the
person &0 aunthorised shall he entitled fo exercise the same powers on
hehalf of the body corporate which he represents as that body corporate
could exercise if it were an individual member of the Company.

DIRBOTORS.

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

42, The remuncration (if any) of the Dircetors shall from time
to time be determined by the Corporation. Such remimeration 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 veturning from meetings of the Directors or any
committee of the Directors or General Meetings of the Company or in
conneetion with the business of the Company.

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

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 obherwise, and no such Director shail be accountable
to the Company for any remuneration or other benefits received by
him as a director or officer of, or from his interest in, such other
company unless the Company otherwise direct.

BORROWING POWERS,.
45.  The Directors moy exercise all the powers of the Company to
borrow moncy, and to mortgage or charge its undertalking, property
B
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and unealled eapital, or any part thereof, and to issue debentures,

debenture stoek and other securities, whether oufright or as security
foe any debi, Hability ov ebligntion of the Company or of any third
parly.

POWERS AND DUPIES OF DIRECTOLS. g

4G, The Dusiness of the Company shall be managed by the
Directors who may pay all expenses inewred in promoting and
registering the Company, and may exercise all snch powers of the
Company as ave vot, by the Act or by these regulations, required to
be exercised by the Company in General Beeting, 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 prescribed by the Corporation ; but no
regulation so made by the Covporation shall invalidate any prior
act of the Directors which would have been valid if that regulation
had not been made.

47.  The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated divectly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and diseretions (not exceeding
those vested in or excereisable 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 Direetors may think ft and may also authorise any
such attorney to delegate all or any of the powers, authorities and
Qiscretions 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 Divector shall not vote in respect of any contract or
arrangement in which he is interested, and it he shall do so his vote
shall not be counted, nor shall he be counted in the quorum present
at the meeting, but neither of these prohibitions shall apply to—

(A) any arrangement for giving any Director any seeurity
or indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of the
Company ; or '

T
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(B} any arrangement for the giving by the Company of any
seenrity to a third party in respeet of a debt or ebligation
of the Company for which the Director himself has
agsumed responsibility in whole or in parf under o
gnarantee or indemnity or by the deposit of o security ;
or

(¢} any contract by a Divector to subscribe for or nnderwrite
shares oy debentures of the Company ; or

(D) any coatract 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 respect of any particular contraet,
arrangeroent or trangaction, 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 ferms (as to remun-
eration and otherwise) as the Dirvectors 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 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 Hable to he avoided, nor shall any Director so contracting
or being so0 interested be Hable to aceount 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, notwithstapding his interest, muy be counted
in the quorur present ab any meeting whereat he or any other Director
is appointed to hold amy such office or place of profit under the
Company or whereat: the texms of any such appointment are arranged,
and he may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof.

49. AIl cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys paid
to the Company, shall be signed, drawn, accepted, endorsed or otherwise
execubed, 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 be made in books
provided for the purpose—

() of all appointments of officers made by the Directors ;
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(w) of the nunes of the Directors present at each meeting
of the Directors and of any committee of the Directors ;

(0} 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 he 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 creditors generally ; or

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

(D) becomes of unsound mind; or

(E) resigns his office by notice in writing to the Company ;
or

(v) is removed by the Corporation in accordance with
Article 52.

APPOINTMENT OF DIRECTORS.

52. 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 service of the notice,

ALUTERNATE DIRECTORS.

53. Each Director shall have power by writing to nominate any
person to act as his Alternate Director during his absence, and at his
discretion to remove such Alternate Director. On such appointment
being made the Alternate Director shall, except as vegards remuneration
andl 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. Bach Albernate Divector, while so acting, shall
exercise and discharge all the functions, powers and duties of the
Divector whom he represents. Any person acting as an Alternate
Director shall have a vote for cach Director for whowmn he acts as
Alternate. An Alternate Director shall ipso facio cease to be an
Alternate Director if the appointor ceases for any vreason to be a
Director.
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PROCEEDINGS OF DIRECTORS.

64, ‘I'he Diveetors may meet together for the despateh of husiness,
ajonrn, and otherwise regulate their meetings, as they think fif.
Questions ariging at any meeting shall ba decided by a majoriby of
voles. Ln ease of an equality of votes, the Ch afrman ghall have o second
or rasting vote. A Director may, and the Seeretary on the reguisition
of a Dircetor shall, at any time summon & meeting of the Diveetiors.
It ghall 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 quornm necessary for the transaction of the business of
the Directors may be fixed by the Directors, and nnless so fixed shall
bo two.

56. The continuing Directors may ack 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 (uoruin of Divectors, the continuing
Directors or Director may act for the purpose of increasing the number
of Directors to that number, or of summoning 5 General Meeting of
the Company, but for no other purpose.

57. ‘The Directors may elect 2 Chairman of their meetings wnd
determine the period for which he is bo hold offico ; but if no such
Chairman is clected, 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 Divectiors may delegate any of their powers to commitiees
consisting of such member or menibers of their body as thoy think fit ;

any commibtee so formed ghall in the exercise of the powers so delegated

conform 0 any regulations that may Dbe imposed on it by the Directors.

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

60. A committee may meeb and adjouwrn as it bhinks proper.
Questions avising at any meoeting shall be determined by a majority
of votes of the members present, and in the ease of an equality of votes
{he Chairman shall have & second or casting vote,

046D
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6L, All acts done by any meeting of the Directors or of a com-
. miftee of Divectors or by any person acting as a Dirvector shill, notwithe
rianding that it be afterwards discovered that there was gyme defect
in the appointment of any such Diregtor or person acting ws wioresaid,
or that they or any of them were disqualified, be as valid as i every
sueh person had been dnly appointed and was gualitied to be &
Director, '

62, A resolution in writing, signed by all the Divectors for the
time being entitled to receive notice of a meeting of the Directors,
fhall be as valid and effectaal as if it had been passed at o meeting of
the Directors duly convened and held,

MANAGING DIRECTOR.

63. The Directors may from. tinue to time appoint one or more
of their Lody 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 ontered 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 Diractor.

64. A Managing Director shall receive such remuneration
(whether by way of salary, commissicn or participation in profits,
or partly in one way and partly in another) as the Corporation may
determine.

65. The Directors may entrust to and confer upon 2 Managing
Director any of the powers excrcisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and
may from time lo time revoke, withdraw, alter or vary all or any of
such. powers. s

SECRETARY.

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

67. No person shall be appointed or hold office as Secretary
who is—

(A} the sole Director of the Company ; or

(B) & hody corporate the sole dirertor of which is the sole
Director of the Company; or
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(v the sole diveetor of a body earporate which is the sole
Diveetor of. the (ompany.

A provision of the Ack or these vegnlations requiving or suthorising a
thing 1o he done hy ov to o Direetor and the Seeretary shall not be
satisfied Ty its being done by or to the same persnn aeting both as
Diveetor und as, or in placs of, the Secratary,

TILE SEAL,

8. The Directors shall provide for the safe enstody of the seal,
which shall only be used by the authority of the Directors or of a .
committee of the Divectors authorised by the Directors in that behalf,
and every instrument to which the seal shall be affixed shall be signed
by a Director and shall he countersigned by the Seeretary or by a
second Drector or by some other person appointed by the Directors
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
Directiors.

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.

rn

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

72. The Dircetors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think proper
as & reserve or reserves which shall, at the discretion of the Directors,
be applicable for any purpese 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 Directiors may
also without placing the same to reserve carry forward any profits
which they may think prudent not to divide,

73, Subjeet to the rights of persons, if any, entitled to shares
with sgpecial rights as to dividend, a1l dividends shall be eclared
andl paid aceording to the amounts paid or credited as paid on the
shares in respeet whereof the dividend is paid, but no amount paid
or credited a8 paid on @ share in advance of calls ghall be treated for
the purposes of this regulation as paid on the sharve. All dividends
shall be apportioned and paid proportionately to the amounts paid

(8013
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or eredited as paid on the shares during sy portion or portions of
the period in respeet of which the dividend is paid; but if any share
(i issued on terms providing that it shall rank fox dividend as from o
particnlar date such share shall rank for dividend aeeordingly,

74, Any General Meeting declaving o dividend or bonug may
direct payment of such dividend or honns wholly or partly by the
distribution of specific assets and in particuiar of paid-up shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the Divectors shall give effect to such
regolution, and where any difficulty arises in regard to such distribution,
the Dircetors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the value for
digtribution of such specific assets or any part; thereof and may
determine that cash payments shall be made to any members npon
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assetis in trustees as may seem
expedient to the Directors.

75. Any dividend, interest or other moneys payable in cash
in respect of shaves may he paid by cheque or warrant sent through
the post directed to the vegistered 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 ruay in writing
direct. very such cheque or warrant shall be made payable to the
order of the person 10 whom it is sent. Any one of two or more joint
holders may give effectual receipts for any dividends, bonuses or other
moneys payable in respect of the shares held by them as joint holders.

76. No dividend shall bear interest against the Company.

CAPITALISATION OF PROFITS.

77. The Company in CGeneral Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any part of the amount for the time heing 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 set free for distribution amongst the members who
would have Deen entitled thercto if distributed by way of dividend
and in the same propovbions on condition that the same be not paid
in eash but be applied either in or towards paying up any amonuts
for the time being unpaid on any shares held by such members respee-
tively or paying up in full unissued shaves or debentures of the Company
to be allotted and distributed credited as fully paid up to and amongst
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fiueh members in the proporfion aforesaid, or partly in the one way and
partly in the other, and the Directors shall give effect to encl resoln-
ton : Provided that a share premium aceount and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued shaves to o issued to membors of iheo
Company as fully paid bonns shares,

78, Whenover such o pregolution as aforegaid shall have been
passed the Dirvectors shall make all appropriations and applications
of the undivided profits resolved to be capitaliged thereby, and all
allobments and issyes of fully paid ghares 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 otherwise as they
think fit for the case of shares or debentures becoming distribntable in
fractions, and also to authorise any person to enter on behalf of all the
members entifled thereto into an agreement with. the Company pro-
viding for the allotment to them respectively, eredited as fully paid up,
of any further shares or dehuntures 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 propoztions of the profits resolved to be capitatized, 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 binding on all such membeys.

NOTICES.

70, Any appointment, removal, anbhority, 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
instramens in writing signed by any person authorised to do so by
vesolution of the members of the Corporation.

WINDING UP.

80. If the Company shall be wound up the Liguidator may, with
the sanection of an Extraordinary Resolution of the Company and
any other sanction required by the Aet, 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
may, for such purpose set such value as he deems faiv npon any property
to be divided as aforesaid and may determine how such division shall
be earried out as between the members or different classes of membors.
The Liquidator may, with the like sanction, vest the whole or any
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part of such assels in triustees upon such trusts for the benefit of the
contributories as the Liguidator, with the like sanetion, shall think
i, bat so that>no member shall be compelled to accept any shares
or other seenritics whereon there is any liahility, ‘ Q

INDEMNITY,

1. Tvery Director, Managing Director, Agent, Auditor,
Seeretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
ineurred 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 application under section 448 of the Act in .
which relief is granted to him by the court. ' ®
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THE COMPANTES ACT, 1848,

»

COMPANY LIMITED BY SHARES.

Memoranvum of Agzoriation

MeCALLS MACALLOY, LIMITED.

1. The name of the Company is ‘“McCarns Macairoy,
Limrten’’. ' -

2. The Regisiered Office of the Company will be sifuate in
England. , ~

3. Tho Objects for which the Company is established are—

(a) To carry on all or any of the businesses of Manu-
facturers of and Merchants, Faclors, and Dealers
in Steel, Iron, and other Metals of all sorts in all
their branches, and 2lso the business or businesses
of General Merchants and Tactors, Tron Masters,
Founders, Smelters, Moulders, Casters, and
Forgers, Steel Manufacturers, Converlers, Forgers,
and IRollers,  Genecral Metal Merchanis and
Workers, Rod and Wire Drawers, Wire Tackle
Manufacturers, Tinplate Workers, Mechanical and
General Engineers, Machinists, Smiths, Fitters,
Millwrights, Tube Makers, Machine and Imple-
ment Makers, Paltern Makers, Boiler Makers, Iron,
Copper, and DBrass. Founders, Smellers, and
Workers and Dealers in any Metals; and also the
business or businesses of Manufacturers of and
Merchants, Taclors, and Dealers in Stampings of
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#ll kinds and of all Implements, Plant, Machinery,
Tools, Apparaius, Fittings, Utensils, Produets,
Malerials, and things capalile of being made or
used in connection with any of such businesses or
manufacturers; and to manufaciure, buy, seli,
exchange, repair, let out on hire, and generally deal
in or with engines, machinery or rolling stock, iron,
steel, and other metals of all sorts, {o0ls, imple-
ments, utensils, conveniences, effecis, stores,
materials, and accessories of all kinds which ean
be conveniently dealt with by the Company:
Manufacturers ang Merchants of and dealers in
Precast cement and Concrete Produets of al] kinds,
and Concrete Articles and Goods of every descrip-
tion, Conerete or Reinforced Concrete Speeialists,
Designers and Erectors of Concrete and Reinforced
Concrete Constructions of all kinds, Concrete Con-
struction Engincers, Buildings, Civil, Consulting,
Construetional, Sanitary, Electrical, (as, Hot
Walter, Mechanical, and General Engineers, Steel
and General Metal Mearchants, Manufacturers,
Merchantis and Faclors of and Dealers in Steel
Hoops, Bars, Angles, J oists, Rods, Ties and other
Steel Products, Galvanized Sheets and Metal and
other Sheets and Plates of al) fimes and Meta] Pro-
ducts of every description for use in the reinforce.-
ment of Concrele, Builders, Building Contractors,
Builders’ Merchants, Contractors for the Erection,
Repair, Alteration, Reconstruobion, Demeolition,
and Decoration of Flouses, Dwellings, and Public
Works and Buildings of all kinds, and for the
Clearance and Levelling of Land in connection
therewith, and for the Construction of Roads and
Laying of Sewers or Drains, Designers and Erectors
of Prefabricated Houses and other Buildings, and
Manufacturers of and Dealers in all Materialg
required in connection therewith, Proprietors,
Ilirers, Letters on Hire, Manufacturers, Repairers,
Mevchants and Tactors of Agents for, and Dealers
in Builders’ Plant and Apparatus, and Digging,
Dredging, Tevelling, and Site-cleaving Machinery,
Equipment, ana Appliances, and Genoral Con.
tractors, Plant, Machinery, Implemants, Appara-
tus, and Tools of all kinds, Quarries, Miners, Sand

-‘-y
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and Gravel Pit Owners and Workers, Brick and Tile
Manufacturers, Merchants of and Dealers in Stwomne,
Sand, Gravel, Ballast, shingle, Flinds, Bricks, Tiles,
Slates, Lime, Cement, Morlar, and General Building
Materials and Requisities, and Plastic Substances,
Materials and Gioods, Timher Merchants, Sawinill
Proprietors, Sawyers, and Importers of angd Dealers
in Hard and Soft Woods, Vencers, Mouldings,
Building Woodwork and Joinery, Carpenters,
Joiners, Moulding Manufacturers, Turners,
Coopers, and Packing-case Makers, Cabinet
Makers, Shop and Office Titlers, French Polishers,
Electricians, lumbers, Painters, Decorators,
Glaziers, Masons, Sculptors, Garage Proprietors,
Haulage Contractors, Insurance Agents, Properly
and Land Owners and Dealers, Repairers, and
Jobbers, Auctioneers, Valuers,  Architects,
Surveyors, and House, Tand, and Estate Agents;

and to manufacture, repair, buy, sell, and deal in |

plant, machinery, tools, implements, materials,
commodities, substances, articles, and things of all
kinds necessary or useful for carrying on the fore-
going businesses, or any of them, or lkely to be
required by customers of or persons having deal-
ings with the Company. o

To carry on any-other business (whether manu-

- facturing or otherwise) which may seem to the

()

Company capable of being conveniently carried on
in connection with the above objecls, or calenlated
divectly or indirectly to enhance the value of or
rencder move profitable any of the Company’s
properfy. .

To purchase or by any other means acquire any
freehold, leasehold, or other property for any estate
or interest whatever, and any rights, privileges, or
easemenls over or in respect of any property; and
any buildings, offices, factories, mills, works,
wharves, roads, railwayvs, tramways, machinery,
engines, rolling stock, vehicles, plant, live and dear
stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may
be necessary for, or may he conveniently used with,

L
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or may enbance the value of any otker propexty of

the Company.

To build, construet, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, rallways,
tramways, machinery, engines, wallg, fences,
banks, dams, sluices, or watercourses and to clear
sites for the same, or (o 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 apply for, register, purchase, or by other means
acquire and protect, prolong, and renew (whether
in the United Kingdom or elsewhere) any patents,
patent rights, brevets d’invention, licences, trade

marks, designs, protections, and concessions whicl”

may appear likely to be advantageous or useful to
the Company, and in particular, but not execlu-

sively, inveniions and designs In relation to.

Machines, Apparatus, Tools and Processes in con-
nection with the reinforcement of Conecrete, and
any patents or patent or other rights granted or
existing in relation thereto; to use, exercise, deve-

lop, exploit, grant licences in respect of, sell, or,

otherwise turn to account any such patents, patent
rights, brevets d’invention, licences, trade marks,
designs, proteclions, concessions, and the like and
to expend money in investigating and experiment-
ing upon and testing and in improving ox sesking
to improve any patents, inventions, tracde marks,
designs, rights or interests which the Company
may acquire or propose to acquire.

To acquire and undertake the whole or any part
of the business, goodswill, and assels of any person,
firm, or company carrying on or proposing to carry
on any of the businesses which this Company is
authorised to carry on, and ag part of the considera-
tion for such acquisition to undertake all or any
of the liabilities of such person, firm, or company,
or to acquire an interest in, amaltgamate with, or
enter into partnership or inlo any arrangement for
sharing profits, or for co-uperation, or for limiting
compotition, or for mutual assistance with any

.
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such person, fiym, or company, and to give or
accept, by wuy of consideration for any of the acts
or things aforesaid or property aequired, any
Shares, Debentures, Debenture Stock, or securities
that may be agreed upon, and to hold and retain,
or sell, mortgage, and deal with any shares, deben-
{ures, debentnre stock, or securities so received. -

(¢) To improve, manage, cullivate, develop, exchange,
let on lease ov otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with all
or any part of the properly and rights of the
Company.

(u) To invest and deal with the moneys of the Com-

- pany not immediately required in such shares or -
upon such securities and in such manner as may
from time to time be determined.

(1) To lend and advance money or give credit to such

v

persons, firms, or comparnies a.-r‘-irl on such {erms as

~ may seem expedient, and in particular to customers
of and others having dealings with the Company,
and io give guarantees or becoms security for any
such persons, firms, or companies.

(3) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any paxt of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and aiso by
o similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

(x) To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negoti-
able or transferable instruments.

(1) To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the
Board of Trade or other authority for enabling the
Company to carry any of its objects info effect, or

- . -
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for .eficeting any modification of the Company’s
constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications which may seom calculated directly

“or indirectly to prejudice the Crmpany’s interests.

(M) To enter into any arrangemenis with any Govern-

(0)

(®)

(@)

ments or authorities (suprems, municipal, local, or
otherwise), or any companies, firms, or persons
that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain
from any such Government, authority, company,
firm, or person any charters, contracts, decrees,
rights, privileges, and concessions which the Com-
pany may think desirable, and to curry out,
exercise, and comply with any such charters, con-
tracts, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise

acquire and hold shares or other interests in or
seourities of any other company having objects
altogother ‘or in part similar to those of this Com-
pany or carrying on any business capable of being
carried on so as directly or indirectly to benefit this

. Company.

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

To remunerate any person, firm, or company
rendering services to this Company, either by cash
payment or by the allotment to him or them of
Shaves or securities of the Company credited as

paid up in full or in part or otherwise as may be

thought expedient.

To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to contract with ‘any persomn,
firm, or company to pay the same, and to pay com-
missions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any Shares, Deohentures, Debonture Stock, or
securities of this Company

a3 % ok



o

O L i - Y L N .

b

oaa

PR

R bl VRO TP PR AT

e s

Jé@n R L at R

(m)

(8)

()

(v)

(v)

vii .

i
o
if

To support and subscribe to any charitable or
public object, and any institulion, society, or club
which may be for the benefit of the Company or ils
omployéds, or may be connecled with any town or
place where the Company earries on business; to
give or award pensions, annuilies, gratuities, and
superannuation or other allowances or benefits or

charitable aid to any persons who are or have been

Directors of, or who arc or havo been smployed by,
or who are serving or have served the Company,
and to the wives, widows, children, and other
relatives and dependents of such persons; to make
payments towards insurance; and to set up
establish, support, and maintain superannuation
and other funds or schemes (whether contributory
or non-contributory) for the benefit of any of such

-persons and of their wives, widows, children, and

other rolatives and dependents.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of
this Gompany, or of undertaking any business or
operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, and fo
place or guarantee the placing of, underwrite,
subseribe for or otherwise acquire all or any part
of the shares or secuntles of any such co&npany as
aforesaid.

To sell or otherwise dispose of‘the whole or any
part of the business or property of the Company,
either together or in portions, for such considera-

tion as the Company may think fit, and in.

pariicular for shares;, debentures, or securities of
any company purchasing the same. :

To distribute among the Members of the Company
in kind any property of the Cempany, and in
particular any shares, debentures, or securities of
other companies belonging to this Company or of
which this Company may have the power of
disposing. |

To procura the Company to he registered orv
recognised in any Dominion or Dependency and in
any Foreign Country or Place,
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(w) To do all such other things as may be deemed
incidental or conducive to the attainment of the
ahove objects or any of them,

It is hereby expressly declared that cach Sub-Clause of this
Clause shall be construed mdept.udently of the other Sub-
Clauses hereof, and that none of the objects mentioned in any
Sub-Clause shall be deemed to be merely subsidiary to the
objects mentioned in any other Sub- Clause.

4. The Liability of the Members is Limited.

5. The Share Capital of the Company is Five Thousand
Pounds, divided into Five Thousand Shaves of One Pound each.

WE, “the several persons whose names, addresses and

descripfions are subseribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number
of shares in the capital of the (‘ompmy set opposite our
respective names.

' Number of Shaves
NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS. tngml\) bybeach
ubscriber.

EDWIN LLEWELLYN RAWORTH, 'y

Holme Hall, Bakswell,
Derbyshire, ( One.

Company Director.

CYRIL WILLIAM HAMILTON, \
Whirlow Croft,
Sheflield, 11, .
Company Director,

One.

B e — J—
e e e P P e o

DATED the 1st day of December, 1950,

WITNESS to the above Signatures—

STANLEY BECKETT,
56 Conduit Road,
Sheffield, 10.
Secratary,
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No, 489735,

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

»

SPECIAL RESOLUTION

McCALLS MACALLOY, LIMITED

Passed 25th September, 1964.

At an EXTRAORDINARY GENERAL MEETIN Glof the
Members of the above-named Company held at the Registered Office

of the Company, Templeborough, Sheffield on Friday the 25th day of
September, 1964, the following RESOLUTION was duly passed as a
. s, SPECIAL RESOLUTION:—
1.;'£

RESOLUTION.

That the reguiations contained in the printed document
produced to the Meeting and signed for identification by the
Chairman be approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all
the existing Articles of Association.

bt
’ H. P. FORDER,

Chairman.
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The Companies Aets 1948 fo 1967

COMPANY LIMITED BY BHARES

s

Articles of @iﬁﬁmiaﬁié}ix\
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or

McCALLS MACALLOY
[LIMITED

PRELIMINARY.

1. The regulations in Table B in the Schedule to the Joint Stoek
Companies Act 1836 or in Table A in the Tirst Schedule to the
Companies Act 1862, 1908, 1929 or 1948 shall not apply to the
Company. Y ‘ T

2. In these regulations—
“ the Act» means the Companies Act 1948.

“ the seal ? means the common seal of the Company.

“ Seeretary ' means any person appointed to perform the
- duties of the Secretary of the Company.

A

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

¢ ghe Corporation * means British Steel Corporation estab-
lished by the Iron and Stecl Act 1967.

TExpressions referring to writing shall, unless the contrary intention
appears, be construed a8 including references to printing, lithography,
photography and other modes of representing or reproducing words in
s visible form., TUnless the context otherwise requires, words oz
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 VARIATION OF RIGIITS,

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

4. If at any time the shave eapital is divided into diffevent
classes of shares, the rights attached to sny class (unless obtherwisy

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-fourths of the issued shares of that
class, or with the sanetion of an Ixtraordinary Resolution passed at
a separatc General Meeting of the holders of the shares of the class.
To every such separate General Meeting the provisions of these
regulations relating to General Meeting shall apply, but so that the
necessary quorum shall be one person at least holding or représenting

by proxy one-third of the issued shares of the class and that any holdér -

of shaxes of the class present in person or by proxy may demand a poll,

5. Bxcept as required by law, no person shall he recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or he compelled in any way to recognise (even
when having notice thereof) 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 regulations or by law otherwise.

provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registeved 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. Ivery certificate shall be under the seal and shall
speeify the shares to which it relates and the amount paid up thereon.
Provided that in respect of a shave or shares held jointly by several
persons the Company shall not Dhe bLouud to issue more than one
certificate, and delivery shall be sufficient delivery to all such holders.

Frd

7. I a share ecrtificate be defaced, lost or destroyed, it may e
renewed on such terms (if any) as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company of investigating
cvidence as the Directors think fit.
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SIIARES,

8, All unissned*shares shall be at the disposul of the Directars
and they may allot and grant options over or otherwise dispose of them
to such persons as at such times and in such manney as they may think
ﬂt'

CALLS OXN SITALRES,

9. The Directors may from time to time make calls upsn the
members in respect of any moneys unpaid on their shares (whether on
account nf the nominal valnc of the shares or by way of preminm) and
not by the conditions of allotment thercof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed
for the payment of the last preceding call, and cach 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 determina,

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

i

“ . . TRANSFER OF SHARELS.

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

5

12. The registration of transfers may be suspended at such times
and for such periods as the Divectors 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,

13. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the only
persons recognised Ly the Company as having any title to his interest
in the shares; but nothing herein contained shall release the estate
of & deceased joint holder from any liability in respect of any sharve
which had been jointly held by him with other persons.
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14, Any person hecoming entitled to a share in consequencs of

T ————— i

the death or banlkruptey of a member may, upon such evidence befag

produced as may from time to time properly be required by +ho
Divectors and subjeet as herveinafter provided, elect either fo 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 shars by
that member before his death or bankruptey, as the ease may be.

15, If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by exeeuting to
that person a transfer of the sharve. 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 oceurred and the notice or transfer were a tra.nsfe';
signed by that member.

16. A pérson becoming entitled to a share by rea-son'\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 vwere the

»
& u

i'egistere& 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 by membership in relation to
meetings of the Compairy : Provided always that the Directors may
at any time give notice requiring any such person to elect either 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 been
complied with.

CONVERSION O SHARES IXKTO STOCIK.

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.

18. The holders of stock may transfer the same, or any parb
thereof, in the same manner, and subject to the same regulations,
as and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
civcumstances admit ; and the Directors may from, time to time fix

okt b By i s
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the rainimwm ameunt, of stoek transferable but so that such minimnuni
ghall ot execed the nominal amount. of the shares from which the
slock arose,

19, The holders of the stock shall, according to the amount of
stock held by them, have the same rights, privileges and advantuses
as regards dividends, voting ab meetings of the Company and olher
matters as if they held the shaves from which the stock avose, but no
such privilege or advantage (exeept participation in the dividends
and profits of the Company and in the assots on winding up) shall be
gonferred by an amount of stock which would not, if existing in shares,
hiave conferred that privilege or advantage.

20. Such of the regulations of the Company as arc applicable to
paid-up shares shall apply to stock, and the words share” and
t ghareholder » therein shall include * stoek ™ and ¢ stoekholder.”

ALTERATION OF CAPITAL.

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

22, The Compé,ny may by Ordinary Resolution—

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

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

2R (c) cancel any shares which, at the date of the passing of the
i resolution, have not heen taken or agreed to be taken
by any person.

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

GENERAL MEETINGS. .

24. The Company shall in each year hold a Gencral Meeting as
its Annual General Meeting in addition o any other meetings in that
year and shall specify 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 thai . the nexs.

60013
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Provided that so Jong as the Company holds jts fivst Annnal General
Meeting within cighteen months of ita incorporation, it need nob held
it in the year of its incorporation or in the following year. The
Annuol General Meeting shall be held at such time and place as the
Directors shall appoint,

25, All General Meetings, other than Annual General Meetings,
ghall be ealled Extraordinary General Meetings.

26, The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition or, in default, may be
convened by such requisitionists, as provided by section 132 of the
Agt, If at 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 may convene an Extraordinary General
Meefing i the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

4
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KOPICE OF GENERAL MEETINGS.

97. An Annual General Meeting and a meeting called for the
passing of a Speecial Resolution shall be called by twenty-one days’
nofice 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 at the
‘least. The notice shall be exclusive of the day on which it is served

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

(s) 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 meeling, by a majority in number

of the members having a right to attend and vote at-
the meeting, being a majority together holding not -

less than 95 per cent. in nominal value of the shares
giving that right.
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2%, The accidental omission to give notice of u meeling to, OF
tlie non~receipt of netice of meeting by, any perso entitled io
receive notice shall aot invalidafe the proceedings af thab meeting.

PROCEEDINGS AT GENE DAL MBETINGS.

59,  All husiness shall he deemed speeial that is transacted ab
an Bxtracrdinary General Meeling, and also all that is transacted ab
an Annual General Meeting, with the exception of declaring & dividend,
the covsideration of the accounts, bolance sheets, and the reports of
the Directors and Aunditors, 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. XNo business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business ; saveas herein otherwise provided, three members
present in person ox by proxy shall be & quorum. If there shail be one
member only that menmber shall he a quorum.

31. If within half an hour from the time appointed for the
meeting & quornm is not present, the meeting, if convened upon the
requisition of members, shall be dissolved ; in any other case it shall
stand adjourned to the same day in the next week, ab the same time
and place or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a qUOTUIN. is
not present within. half an hour from the time appointed for the
meeting, the members present shall be a quoruni.

39. The Chairman, if any, of the Board of Directors shall preside

as Chairman at cvery General Meeting of the Company or if there is
no such Chairman, or if he shall not be present within fifteen minutes

* gfter the time appointed for the holding of the meeting or is unwilling

td act the Directors present shall eleet one of their number to be
Chairman of the meeting. v .

33. If at any meebing 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 meoting.

34. 'The Chairman may, with the eonsent of any meeting at which
a quorum is present (and shall il g0 divected by the meeting), adjourn
the meeting from time to time and from place to place, but no business
ghall be transacted at any adjomrned meeting other than the business
1eft unfinished ot the meeting from which the adjournment took place.
1When a mecting is adjowrned for thirty days or more, notice of the

o e mr i p—
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adjourned meeting shall be given as in the ease of an ¢riginal meeting.

Save as aforesaid it shall not he necessary to give any notice of an

adjournment or of the business to be fransacted at an adjourned
meeting,

35. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless 2 poll is {before
or on the declaration of the result of the show of hands) demanded :-—

(A) Dy the Chairman; or "

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

(¢} by any member or members present in person or by

proxy and representing not less than one-tenth of the
total voting rights of all the members having the right
to vote at the meeting ; or

(P} by a member or members holding shares in the Company
conferring a right to vote at the meeting being shares ox .

which an aggregate sum has been paid up ¢qual to not's «

less than one-tenth of the toital sum gzmd up on all the
shares conferring that right. '

!
s

Unless a poll be so demanded a declaration by the Chairman that a

. yesolution 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 agmnst such
resolution. The demand for a poll may be withdrawn.

36. Exceptasprovided in regulation 33, if 2 pollis duly demanded
it shall be taken in such manner as the Chairman direets, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

37. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show

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

38. A poll demanded on the eclection of a Uianman or on a
question of adjournment shall be taken forthwith., A pell demanded
on any other question shall be taken at sueh time as the Chairman of
the meeting directs, and any business other than that upon which a

poll has been demanded may be proceeded with pending the taking
of the poll.

p,
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VOIES OF NEMBERS.

30, Bubject to any rights or vesirictions for the time being
attached to any class or classes of shaves, on a show of hands every
member present io person shall have onc vote, and on a poll every
member shall have one vote for each share of which he is the holder,

BODIES CORPORATE ACTING BY REPRESENTATIVES

AT MEETINGS.

4G. Any body corporate wlich is a member of the Company
may by resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at any meeving
of the Company or of any class of members of the Company, and the
person 8o authorised shall Do entitled to exercise the same powers on
behall of the body corporate which he1cpresents as that body corporate
could exercise if it were an individnal member of the Company.

DIRECTORS.

. 41. TUnless 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 Disectors shall from time
in fime be determined by the Corporation. Such remuneration shall

"be deemed to accrue from day to day. The Dirertors may also be

paid all travelling, hotel and cilier expenses properly incurred by them
in attending and retwyning from mectings of the Directors or any
comamittee of the' ‘.Dn‘ectms or General Mectings of the Company or in
connection with whe business of the Company.

~ .43, The sha 5 gusanvwnon 101 Directors miay be fixed
by the Company in General Meeting, ar.d unless and until so fixed
no qualification shall be required. .

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

BORROWING POWERS.
45. The Directors may cxercise all $he powers of the Company to
borrow money, and tc mortgage or charge its undertaking, property
' £9015
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and unecalled capital, or any part thercof, and to issue debentures,
debenturs stock and other securities, whether outright or as security
for ;my debt, liability or obligation of the Company or of any third
party. ’

L}

POWERS AXD DUTIES OF DIRECTORS.

46. The business of the Company shall be managed by the
Directors who may pay all expenses incurred in promoting and
registering the Cormpany, and may exercise all such powers of the
Company as are not, by the Act or by these regulations, required to
be excrcised 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 provisic.ns, as may be prescribed by the Corporation ; but no -

regulation so made by the Corporation shall invalidate any prior
act of the Directors which would have been valid if that regulation

had 1ot been made. . \ Py
\'51 'l;

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 bo 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 Divectors under these regulations)
and for such period and subject to such conditions as they may think
fit, and any such power vf attorney may contain such provisions fox
the protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may aiso authorise any
such attorney to delegate all or any of the powers, authorities and
diseretions vested in him.

48. (1) A Divector who is in any way, whether directly or
indirectly, interested in a contract or proposed contract swith the
Company shall declare the nature of his interest ah a meeting of Lhe
Direetors 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 be shall do so his vote
shall not be counted, nor shall lie be counted in the quornm present
af the meeting, but neither of these prohibitions shall apply to—

(A) any arrangement for giving any Director any security

or indemnity in respeet of money lent by him to or
obligations mndertaken by him for the benefit of the
Company ; o ‘
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(®) any arrangement for the giving by the Company of any
security to a third party in respeet of a dobt or obligation
of the Company for which the Director himsel 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 subseribe for or underwrite
shares or debentures of the Company ; or

(D} any contract or arrangement with any other company
in whieh he is interested only as an officer of the Company
or as holder of shares or other securities 3

and these Yrohibitions may at any time be suspended or relaxed to
any extent, and either generally ox in respect of any particular contract,
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 Aaditor) in conjunction with
his office of Director for such period and on such terms (as to remmun-
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 contract, or any contract or arrangement entered into by
or on bebalf of the Company in which any Director is in any way
interested, be liable to be avoided, nor shall any Director so eonﬁraﬁcting
or being so0 interested be lable to account to the Company for any.
profit realised by any such contract or arrangeroent 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 terms of any such appointment; ure arranged, .

and he may vote on any such appointment or arrangement other than
his own appoinitment 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 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 be made in books
provided for the purpose— ’

(4) of all appointments of officers made by the Directors ;
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(B) of the names of the Directors present ab each meeting
of the Directors and of any cominittee of the Directors ;

(c) of all resolutions and proceedings ab all meetings of the
Comnpany, and of the Directors, and of committees of
Dirsctors.

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

(A) ceases to be a Director by virtue of seetion 182 or 185
of the Act; or - -
(8) becomes bankrupt or makes any arrangement “or
composition with his creditors generally ; or
(c) becomes prohibited from being a Director by reason of
_any order made under section 188 of the Act; or

(D) becomes of unsound mind; or

r

(E) resigns his office by notice in writing to the Company $ i .

or

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

y

APPOINTMENT OF DIRECTORS.

52. The Corporation Iria,y 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 service of the notice.

ALTERNATE DIRECTORS.

53. Tach Director shall have power by writing to nominate any
person to ach as his Alternate Director during his absence, and at his
diseretion to remove such Alternate Director. On such appointment
being made the Alternate Director shail, 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. Bach Alfernate Director, while so acting, sha',
exercise and discharge all the functions, powers and dufies of th.
Director whom he represents. Any person acting as an Alternate
Dirvector shall have a vote for each Director for whom he acts as
Alternate. An Alternate Dircetor shall ipso facto cease to be an
Alternate Divector if the appointor ceases for any reason to be 2
Dirvector.

. M,gﬂg,-n-*vwﬂ;utf i
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PROCBEDINGS OF DIRECTORS.

B4, The Directors may meeb 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 & majority of
votes. In case of an equality of votes, the Chaivman shall have a second
or casting vote. A Director may, and the Secretary on the reguisition
of a Director shall, at any time summon a meeting of the Directors.
Tt shall not be necessary to give notice of a mecting of Divectors to any
Director for the time being absent from the United Kingdom.

55. The quorum necessary fox the transaction of the business of
the Directors may he fixed by the Directors, and unless so fixed shall
bea two.

56. The continuing Directors may act notwithstanding any
vacaney in their body, but, if and so long as fheir 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 2 Chairman of their meeiings and
determine the period for which he is to hold office; but if no such
Chairman is elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding the same,’
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
‘cbnsisting of such member or members of their body as they think fit ;

aﬁi} cormmittee 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 elect a Chairman of its meetings ; if no
such Chairman is elected, or if at any meeting the Chairman is nob
present within five minutes after the time appointed for holding the
game, the members present may choose one of their number to be
Chairman of the meeting.

60. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of votes
the Chairman shall have a second or casting vole,
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61. All acts done by any meeting of the Directors or of 2 com-
mittee of Directors or by any person acting as a Director shall, notwith-
standing that it be afterwards disecovercd that there was some defeet

in the appointment of any such Director or person acting as aforesaid,

or that they or any of thern were disqualified, be as galid as if every

such person had been duly a,ppomted and was qualified to be a
Director,

62. A resolufion in wrifing, signed by all the Directors for the
time being entifled to receive notice of a meeting of the Directors,
shall be as valid and effectual as if it had been jpassed at a meeting of
the Directors duly convened and held.

MANAGING DIRECTOR.

63. The Directors may from time to time appoint one or more
of their Dody 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 cntered into in any particular ecase, may revoke suchy.
appointment. The appointment of such a Director shall antomatically

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 p%rtly in another} as the 001p0ra,t10n may
determine. ‘ A

65. The Dircetors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon sueh terms and
conditions and with such restrictions as they may think fif, 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 6f‘

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 Seeretary so appointed may be removed by them.

67. o person shall be appointed or hold office as Secretary
who is—

(o) the sole Director of the Company ; or

(B) & body corporate the sole director of which is the sole
Director of the Company; or
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| COMEATES
. _REGISTRATICH

REGISTERED NUMBER - 489735

The Companies Acts 1948 and 1967

Company limited by shares.

Specisl Resolution of McGALLS MACAILOY, ITD /
passed on 22nd July 1976.

4t an Extraordinary General Meeting of the

_above named Company duly convened and held

- ab 33 Grosvenor Flace, London SW1X 7JG,the
following Resolution was proposed and duly

passed as a SPECIAL RESOLUTION.of the Oompa_ny

RESQLUTION :- - | e
TI'L\T the neme of the Gompa.ny be’ changed /
) to BR.lTISH S'F..A!.L CL]’RPORATION (PROPERTI) LTD

DH Jenk:ms

Secretary ~ MeCalls Macalloy, Ltd
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CERTIFICATE OF INCORPORATION

ON CHANGE OF %AME
/

No. 4B9T35 ( L{

I hereby certify that

MCCALLS MACALIOY, LIMITED

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

BRYTISH STEEL CORPORATION (PROFERTY) LIMITED

,ﬂ Given under my hand at Cardiff the 18py AugusT 1976

M~ TZ*——@”—M_-—:)
L. G. THOMAS

Assistant Registrar of Companies

C.av
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REGISTERED NUMBER - 489735

The Iron and Steal Ant 1975
The Companies Acts 1948 and 1967
Company limited by shares.

Speeial Resolution of MoCALLS MACALLOY, LD
Clpsf Mo

BRATISH STEEL Copi o T ap (PILG{’EILT‘{) b‘”‘ffﬁ

passed on 22nd July 1976.

At an Bxtraordinary General Meeting of the above
named Company duly convened and held at

33 Grosvenor Place, London SW1X 7JG, the following
Resolution was proposed and duly passed as a
SPECIAL RESOLUTION of the Company.

RESCLUTION:~

THAT the Memorandum of Association of the Company
be modified by:

(1) the deletion and re-arrangement of certain of
the wordihg contained in subclause 3 {a) thereof szo
that the foliowing wording shall be substituted for

that now contained in subclause 3 (A):-

v (A) To carry on all or any of the businesses of

Property and Land Owners and Dealers, Repairers,
and Jobbers, Auctioneers, Valuers, Architects,
Surveyors, and House, Land and Estate Agents,
Builders, Building Contractors, Builders'
Merchants, Contractors for the Erection, Repair,
Alteration, Reconstruction, Demolition, and
Denoration of Houses, Dwelling, and Public Works
and Buildings of all kinds, and for the clearance
and Levelling of Land in connection therewith, and
for the Construction of Roads and Layinhg of Sewers
or Drains, Designers and Erectors of Prefabricated



(2)

Houses and other Buildinygs, and Manufacturers of

and Dealers in all Materials reéuixed in connection
therewith, Proprie¢tors, Hirers, Leﬁtegs on Hire, .
Manufacturers, Repairers, Merchants aﬁd\&actoxs of
Agents for, and Dealexs in gﬁildérs‘ Plant -and
Apparatus, and Digging. Dreaging, Levelling, and
Site-clearing Machinery, Equipment, and Appliances,

and General Contractors Plant, Machinery, Implements,
Apparatus, and Tools of all kinds, Quarries, Miners, ‘
Sand Gravel Pit Owners and Workers, Brick and Tile
Manufacturers, Merchants of and Dealers in Stone,

Sand, Gravel, Ballast, Shingle, Flints, Bricks, Tiles,
Slates, Lime, Cement, Moxtar, and General Building
Materials and Requisities and to manufacture repair,
buy, sell and deal in plant, machinery, tools, implements,
materials, commodities, substances, articles and things
of all kinds necessary or useful for carrying on the
foregoing businesses, or any of them, ox likely to be
required 5y customers of or persons having dealings with

the Company".

the deletion of the wording "and in particular, but
not exclusively, inventions and designs in relation to
Machines, Bppdratus, Tools and Processes in connection
with the reinforcement of Concrete, and any patents or
patent or other rihts granted or existing in relation

thereto" contained in subeclause 3 (E) theresof.

s [
. /
\L,' l\(/-é--\.‘-\_, A e e e "

D. H. Jenkins
Secretary - McCALLs MACALLOY, LTD

QK(] L / {/\xu—-v—*—“ N

Qertified True Copy
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REGISTERED NUMBER ~ 489735 / §4=

The iron and Steel Act 197
The Companies Acts 1948 and 19267
Company limited by shares.

Special Resolution of MeCALLS MACALLOY, LTD
e wow BRIT(SH STEei- Can o hTion (pﬂopﬁﬂ_, :)LIM(?‘Q)
passed on 22nd July 1976.

At an Extraordinary General Meeting of the above
named Company duly convened and held at

33 Grosvenor Place, London SW1X 7JG, the
following Resoclution was proposed and duly
pasced as a SPECIAL RESOLUTION of the Company

RESOLUTION:~

THAT the Articles of Assoclatlon of the Company be
altered by substituting for Artlcle 8 the followmng

new Article, namely:-

'8. No new shares 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 Directors who
may allot and grant options over or otherwise
dispose of them to sﬁch persons and at such times

and ir such manner as they may think £it."

i !
QU}L(I; Low W A»HL.‘_ — ™

D H Jenkins
Secretary ~ McCalls Macalloy, Ltd.

e N / i
"(

Certified True Copy
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Registered Number ~ 489735 gg%}w

MKinute
o «"‘f‘("‘““*

o

MeCalls Macalloy, Limited

The capital of MeCalls Macalloy, Limited was by virtue

an Orqggggiaggggiggigp passed on 22 July 1976 pursuant

td?pafagraph 8 of the Fifth Schedule to the Iron and
Steel Act 1975 reduced from £5,000 (divided into 5,000

Ordinary Shares of £1 each, of which 1,000 ordinary

shares have been issued fully paid) to £4,010 and such

¢ . reduction was effected by cancelling and extinguishing

LIt is furthex prov1ded by the said Ordinary Resolution RN

990 of the issucd ordinary shares of the company.

~that on auch ﬁeductlon of capm*al taking effect the

cap1ta1 of the Company be 1ncreased to £5,000 by the

Dated this 22nd day of July 1976

w“lf

—

‘1/4.{ AR Z'ﬂ-‘"‘-“

D H JENKINS
Secratary

H e Voo

Certified True Copy

creation i 990 Ordinary Shares of g1 each.

W e vy r G Y PR TIEAR WU 4T T

-

AW T RS R

e



CERTIFICATE OF REGISTRATION

OF A RESOLUTION
ON
REDUCTION OF CAPITAL

Whereas  MOCATAS MACATLOY LIITED

having by Ordinary Resolution reduced its capital as evidenced by submission of an
accompanying Minute dated the #21D JULY 976
Now therefore | hereby certify that the said Resolution and Minute were registered

FEVEH
pursuant to paragraph B in the FEFE? Schedule to the Iron and Steel Act, ¥56% 3575

on the

Given under my hand at ESRESR the LEOTT CGROETE 1576
CATHITY

Mo. L9735

7 /f & o
. L 4 grlaria ™ S
< E T G Nl O hd
& &

8. £ CONGTABLE

4 . .
J%;////é:ch:stmr af Companies
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COMPANY LIMITED BY SHARES

BRITISH STEEL CORPORATION (PROPERTY) LEMITED

Mlenorandium

(as altered by Special Resolutions dated 22nd July 1976)

SUBSTITUTED
Articies of Asgoriation

(as so substituted by Special Resolution dated 25th March
1971 and as subscguently altered by Special Resolution dated
22nd July 1976 )

e swmrmnmrr 0 et e e o e
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Incorporated the 2lst day of December. 1950,




[rospe et

480755,

€, e Sen

T bCl‘CbQ Certify that McCarrs Macarroy, LivMITED was

Incorporated under the Companies Act, 1948, as a Limited

Company on the twenty-first day of December One thousand

nine hundred and fifty.

Given under my hand at London this thirtieth day of

September One thousand nine hundred and sixty-four.

R. J. SMITH,
Assistant Registrar of Companies.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 489735

1 hereby certify that

MCCAILS MACALLOY, LIMIFED

having by special resolution ard with the approval of the Secretary of State changed

its name, is now incorporatec under the name of

BRITISH STEEL CORPORATINN ( PROPERTY} LIMITED

Given under my hand at Cardiff the 1OTH AUGUST 1976

A

D. G. THOMAS

Assistant Repistrar of Companies

C.172



TEGICTINED NUMERR ~ W89735

The Gomprakes heto 194 snd 1967

Company limited by cheveg.

Special Regolution of MeGALLE MACALLOY, LTD
passed on 22nd July 1976.

At sn Extraordinary Generdl Meeting of the
above named Company duly convened and held
at 33 Grosvenor Place, London SWiX 7.G,the
following Resolution was proposed ard duly
passed as & SPEGIAL RESCLUTION of the Company

RESOLUTION :-
THAT the name of the Company be changed
4o ERITISH STEEL GORPORATION (FROPERTY) LTD

ae s s pseaER IR ibNPATESROS

D H Jenkins
Secretary - MeCalls Macelloy, Ltd



ERCTSTERED NUMBER - 4489735

The Iron and Steel Bot 1975
The Companies Acts 1948 and 1967
Company limited by shares.

Special Resolution of McCALLS MACALLOY, LMD
passed on 22nd July 1976,

At an Extraordinary General Meeting of the above
named Company duly convened and held at

33 Grosvenor Place, London SW1X 7JG, the following
Resolution was proposed aind duly passed as a
SPECIAL RESOLUTION of the Company .

RESOLUTION:~

THAT the Memorandum of Association of the Company

be modified by:

(1) the deletion and re-arrangement of certain of
the wording contained in subclause 3 (A} thereof so
that the following wording shall be substituted for

that now contained in subclause 3 (A):-

"o(A) To carry on all or any of the businesses of
Property and Land Owners and Dealers, Repairers,
and Jobbers, Auctioneers, Valuers, Architects,
Surveyors, and House, Land and Estate Agents,
Builders, Building Contractors, Builders'®
Merchants, Contractors for the Erection, Repailr,
Alteration, Reconstruction, Demolition, and
Decoration of Housns, Dwelling, and Public Works
and Buildings of all kinds, and for the clearance
and Levelling of Land in connection therewith, and
for the Construction cf Roads and Laying of Sewers

or Drains, Designerps anu Ercctors of Prefabricated



Houses and other Buildings, and Hanufacturers of

and Dealers in all Materials required in connection
thorewith, Proprietors, Hixers, Letters on Hire,
Manufacturers, Repairer: Merchants and Factors of
Agente for, and Dealers in Builders' Plant and
Apparatus, and Digging. Dredging, Levelling, and ”
Site~clearing Machinery, Equipment, and Appliances,
and General Contractors Plant, Machinery, Implements,
Apparatus, and Tools of all kinds, Quarries, Miners,
Sand Gravel Pit Owners and Vorkers, Brick and Tile
Manufacturers, Merchants of and Dealers in Stone,
Sand, Gravel, Ballast, Shingle, Flints, Bricks, Tiles,
Siates, Lime, Cement, Mortar, and General Building
Materials and Requisities and to manufacture repair,
buy, sell and deal in plant, machinery, tools, implements,
materials, commodities, substances, artilcles and things
of all kinds necessary or useful for carrying on the
foregoing businesses, or any of them, oxr likely to be

required by customers of or persons having dealings with

the Company".

the deletion of the wording "and in particular, but

not exclusively, inventions and designs in relation to
Machines, Apparatus, Tools and Processes in connection
with the reinforcement of Concrete, and any patents Or
patent or other rights granted or existing in relation

thereto" contained in subclause 3 (E) therxent.

1
{
TN P

!
D. H. Jenkins
Secretary -~ McCALLs MACALLOY, LTD



THE COMPANIES ACTS, 1948 T 1967

COMPANY LIMITED BY SHARES

BRITISH STEEL CORPORATION (PROPERTY) LITED

Sl eors i

(2s aitered by Special Resolutions dated 22nd July 1976)

1. The name. of the Compsay is "BRITISH STEEL CORPORATION
(PROPERTY) LIMITED".

9. The Regisbered Office of the Compeny will be situate im
Enzland.

3. The Objects for which the Company is estabiished are -

(4) To carry on all or auy of the tuginesses of Property
and Land Tumers and Deslexs, Repaizaxd, and Jobbexrs,
ftuctionsers, Valuers, Architects, Survayors, and
House, Land and Estate Agents, Bullders, Puilding
nontractors, Bullders' Meirchants, Contractors for the
BEraction, Repair, Alteration, Reconstruction,
Temolition, snd Dacoration of Houses, Dpalling, aud
Publio Works and Buildipgs of all kinds, ond for the
clearsnce and lLevelling of DLend in comection therewith,
end foxr the Construction of Roads and Isying of Sewers
or Drains, Designera and Trectors of Prefebricated



(8)

(c)

(D)

ii

Houses and other Puildings, 20 I*Lanu:f!af_-ztureerfs of

and Dealems in all Mater.ais recuirved in cormestlon
therewith, Proprietors, Rirers, Letters cu Hire,
Maymufaciurers, Hepalloerd, Verchants and Factoras of
Agents for, and Poalers in Rullders! I’}en}t and
Apparatus, and Digging, Dredging, Lavelling, and
Site-clearing Machinery, Equipzent, and Apglisances,

and General Contractors Plani, Machinery, Implements,
Apparatus, and Tools of all kinds, Quarries, Miners,
Sand Gravel Pit Cwners and Workexs, Brick and Tile
Mamfacturers, Merchants of and Dealers in Stone,

Send, Gravel, Bellast, Shingle, Flints, Bricks, Tiles,
Siates, Lims, Cement, Mortar, and General Building
Materials and Requisites and teo menufacture repair,
buy, sell and deal in plant, machinexry, tools, implements,
materials, commodities, substances, articles and things
of all kindnecespary or useful for carrying on the
foregoing businesses, or any of them, oT likely to be
required by customers of or persons having dealings with
the Company.

Ty carry on any oluer business (whether manufasturing
or otherwise) which may seem to the Company capable
of being conveniently carried on in cormection with
the above objects, or caleculated directly or
indirectly to enhance the value of or render moxe
profitable any of the Company's property.

To purchase or by any other msans acquire any

freehold, leasehold, oxr other property for awy

estate or interest whatever, and any rights, privileges,
or easements over or in respect of any property, and
any buildings, offices, factories, mills, works,
wharves, roads, railways, tramways, machinery,

engines, rolling stock, vehicles, plant, live and dead
stock, barges, vessels, or things, and any real or
personal propexrty or rights whatsoever which may

be necessary for, or may be comveniently used with,

or may ephance the value of any other property of
the Company.

To build, construct, maintain, alter, enlarge,
pul:!. down, and remove or replace any dbuildings,
oi‘@'a.ces, factories, mille, works, wharves, roads,
railways, tramways, machinery, engines, walls,



(E)

(¥)

iii

fences, banks, damns, sluicesr, or watercourses
and to c¢lear sites for the same, or to join with
any person, firm, or company in doing eny of the
things aforesaid, and to work, mansge, and
control the mame cr join with others in so doing.

To apply for, register, purchase, o1 by other
means acquire and protect, prolong, and renew
(whether in the United Kingdom or elsewhere)
any patente, patent rights, breveids d'invention,
licences, trade merks, designs, protections, and
concedsions which may appear likely to be ’
advantageous or useful to the Compamy, to use,
exercisme, develop, explolit, grant licences in
respect of, sell, or otherwise turn to account
any such patents, patent rights, brevetas
d'invention, licences, itrade marks, designs,
protections, concessions, and the like and to
expend money in investigeting and experimenting
upon and testing and in improving or seeking

to improve any patents, inventions, trade marks,
designe, rights or interests which the Company
mey acquire or propose o acquire.

Te acquire and undertake the whole or any part
of the business, goodwill, and assgeis of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which this
Company is authovised to carry on, and as part
of the consideration for such acquisiiion to
wndertake all or any of the liabilities of such
person, firm, or company, or to acquire an
interest in, smalgamate with, or enter into
partnership or into eny arrangement for sharing
profits, or for co-operation, or for limiting
competition, or for mutual assistance with any
guch person, firm, or company, and to give or
accept, by way of consideration for any of the
acts or things aforesaid or property acquired,

any Shares, Debentures, Debenture Stock, cr securities

that may be agreed upon, and to hold and retain,
or gell, mortgege, and deal with any shares,
debentures, debenture stock, or securities so
received.
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Po enter into any srrangements with any Govern—
ments or anthorities {(supreme, municipal, locsal, ¥
othervise), or ey companies, firma, oy persons

that may seem conducive ta the sbtaimnment of the
Company's objects or any of them, and to obtain

from any euch Goverrment, authority, company,

firm, or verson eny charters, contracts, decrees,
righte, privileges, and concessicns which the Compary
may think desiveble, end to carry oui, exercise,

and comply with any such charters, conbracts, decrees,
righte, privileges, and concessions.

To subseribe for, take, purchase, or otherwise
acquire and hold shares or other interests in ox
securities of any other company having objects
altogether or in part similar to those of this
Company or carxying on any business capable of being
caryied on 8o as divectly or indirectly to benefit
this Company. -

S
-

To act as agents or brokers end as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and aiso to act in eny of the
businesses of the Company through or by means of
agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company rendering
gervices to this Company, either by cash payment ox
by the sllotment to him or them of Shares ox
gecurities of the Company credited as paid wp in
full or in part or otherwise as may be thought
expedient. .

To pay all or any expenses incurred in connection
with the promotion, formation, and incoxrporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay com-
missions to brokers and others for undexrwriting,
placing, selling, ox guarenteeing the subscription
of any Shares, Debentures, Debenture Stock, or
gecurities of this Company.

To support end subscribe to any charitable ox
public object, and eny institution, society, or club
which may be for the benefit of the Company or ite
employees, or may be connected with any town or
place where the Company carries on business; to



(8)

(T)

(0)

(V)

(w)

o

i

give oy award penslond, anrmities, gratuities, and
enperenpuation or aiher allowances oF benefita ox
charitable aid 1o Apy persand who are or hawve been
Nirectors of, oF who Are f have been employed by,
or who avs serving or have served the Company,

and to the wives, widows, childéren, aud other
relatives and gependsnts of puch persons; %o maks
payments towardis insurance; and to set up, eatablish,
support, and maintain superannuation and other funds
or schemes (vhether contributory or non-contribuiory)
for the benefit of any of such persons and of ithelr
wives, widows, children, and othex relatives and
dopendenta.

To promote any other compeny for the purpose of
acquiring the whole or any part of the business or
property snd undertaking any of the liabilities of
this Company, or of undertaking any business ox
operations which may appear likely fo assiaet ox
benefit this Company or to enmhance the value of
any property or business of this Company, and to
place or guarantee the placing of, underwrite,
gubsoribe for, or otherwise acguire all or any part
of the shares or securities of any such company as
aforeanid,

To sell or otherwise dispose of the whole ox any

part of the business or property of the Company,
either together or in porhtions, for such comsideration
es the Company may think f£it, and in perticuiar for
gharea, debentures, or securities of any company
purchasing the same,

To distribute among the Members of the Company

in kind any propexty of the Compeny, and in particular
any shsres, debentures, or securitiss of other
companies belonging to this Company or of which this
Company may have the power of disposing.

?o procure.the Company to be registered or recognised
in any Dominion or Dependency and in any Foreign
Country or Place.

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



Tt is hereby expressly declared that eack Sub-Clause of this
(lause ghall be construed Jndspendently of the other Sub-Clauses
hereof, and that none of the objecta mentioned in any Sub-Glause

ahall Be decmed fo Le werely subsidiary to the objects mentioned
in any other Sub-Olause. 4 v v ' —

he 7%he Lishility of the Members is Limited. e

5. The Shave Capital of the Company is Five Thousand Pownds, .-

divided into Five Thousand Shares of One Pound each.

WE, the several porsons whose names, addresses and
descriptions are subseribed, arve desirous of being formed
into & Company in pursuance of this Memorandum of
Association, and we respectively amee to take the mwmber

of shaves in Lhe capital of the Company zet oppousite our
respeclive names,

—

Nupber of Shoncs
NAMHS, ADDRESSES AND DESCRIFIIONS OF SUBSCRITERS, ngu-l: bgbcpeh
ulseriber,

EDWIN LLEWELLYN RAWORTH, )

Holme Hall, Bakewell,
Derbyshire, ' One.

Company Direclor.

CYRIL WILLIAM HAMILTON,
Whirlow Croft,
Sheffield, 11,

Company Dizzetor.

} One.

DATED the 1st day of December, 1950.

WITNESS to the above Signatures—

STANLEY BECKETT,
56 Conduit Road,
Sheffield, 10.
Secretary.

e



BRITISH STREL CCRPORATION

AT 9 MELTING of Brigisn S1oen ConporsTiox, daly vouvened, and
held at 32 Grosvenor Plaee, London, $,W.,1, on 2 5‘!;;5;:;‘, s+ 1971,
the following RrsorvrroNy was duly puassed pursuant to the power
conferred on British Steel Corporation by paragraph 3 of the XNintk
Schedule to the Tron & Steel Act 1949 (as revived by the Tron and
Bteel Act 1907) :—

RESOLVED :

That the Regulations contained {a the printed document
produced to the Meeting (for the purpose of identifieation signed
by the Chairman of the Meeting) be the Articles of Association
of each of the companies listed in the printed schedule (produced
and ~gned as aforesaid) in substitution for and to the exclusion
of all existing Articles of Association of each of the said cempanies.

SCHEDTLE

Appleby-Frodingham Steel Company Limited.
Barraw Steel Works Limited. '

British Coated Shevts Limited.

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

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

Castle Brick Co. Timited.
*e Clyde Alloy Steel Company Limited.
Cochranes (Middlesbre') Foundry Limited.
*Colvilies Limited.
*Clolville Constructionul and Bngincering Company Limited.
Consett Tron Contpany Limited.

Davis & Lloyd {1983} Limited.

Distington Bunvincering Compuany Limited.
Dorman Lony (Bridge & Engineering) Limited.
Dormun Loug (Chemicals) Limited.

Porman Long (Engineering Holdings) Limited.
Dorman Long {Steel) Limited.

English Steel Corporation [imited.

Tagtish Steel Castings (orporation Limited, -
English Steel Forge and Engineering Corporition Limited.
Fnelish Steel Kolling Mills Corporation Limited.
Eaelish Steel Spring Corporation Limited.
Enﬁlish &teel Tool Corporation Limited.

The Bxport Ageney Compeny Limited.
Extended Surfave Tabe Company Limited.
Gadins ¥ The Rollers of Steel Seetions ! Liniited,



P, Jones & Compoany Limiicd.

*Phe Yanarhohire Stedd Conpany Limited. _
Taneastiye sad £ erby Steel Mannfas tupue Company },ﬁmi‘fed:‘
e panvatiire Steel Ppiporation Lannied.

Tancushire Hieed Manniactiring Company Limited.

The Tancashive Wire Compay Limited.

Tetard Lees Limit .

MeCail & Company {(Sheffield), Limited.

Melnlls Macalloy, Timited.

Modern Hardmetals Limited.,

Monks, 1T & Company Linited,

The Neatl Stesd Sheet and Galvanizing Company Limited.
Pho Oxfordabire Ironstone Company, Limited,

The Park Gate Jvon and Steel Company Limited.

Phe Pearson and Xnewles Enginecring Company Limited.
Penfold Tudustries Timited.

Rylands-Whitecross Liwited.

Bamitel Fox & Company Timited,

Bheitor Iron & Steel Limited,

Stanton and Staveley, Limited.

Steel Pevelt & Tozer Limited.

The Stee Company of Wales Limited,

*Stewarts and Lloyds, Limited.

Stewnrts and Lioyds Construction Limited.
Stownris and Lioyds Plasties Limited.

Btewarts and Lloyds (U.8,A,) Limited.

Taylor Bros. & Co., Limited.

Teesside Bridge & Enginecring Limited.

Richard Thomas & Baldwins Limited.

Richard Thomas & Baldwins (Sales) Limited.
Tubevrights Limited. . .

The Unit Inspeetion Compnny Limited,

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

United Steel Structoral Company Limited,

The Victaulic Compuny Limited.

Wellington Tube Works Limited.

Whiteeross Company Limited.

Whiteliend Hill & Company Limited.

The Whitchead Iron and Steel Company Limited.
William Robertson Limited.

YWorkington Iron and Steel Company Limifed,

*Denotes o company incorporated in Seotland.

The Solivifuza® Low Statloncey Suctety Liniled, Ogea Hanke, Nreama Huitdings, London ECIY 4BY

CO22662.08040



REGISTERED NUMBER ~ 489735
The Iron and Steel Aot 1876
The Companies Acts 1948 and 1967
Company limited by shares,

Special Resoluticn of MeCALLS MACALLOY, LTD
passed on 22nd July 1976.

At an Extraordinary General Meeting of the akbove
named Company dduly convened and held at

33 Grosvenor PFlace, London SW1X 7JG, the
following Reswelution was proposed and duly
passed as a SPECIAL RESOLUTION of the Company

RESOLUTION: -

THAT the Articles of Association of the Company be
altered by substituting for Article 8 the following

new Article, namely:-

"8. No new shares shiall 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 Directors who |
may allot and grant options over ox otherwise
dispose of them to such persons and at such times

and in such manner as they may think fit."

.E
uf H f-\\/m.w\- >

D H Jenkins
Secretary - McCalls Macalloy, Ltd.
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The Companies Aeis 1948 to 1967

COMPANY LIMITED BY SHARES

g

Hrticles of sgocintion

or

BRITISH STEEL CORPORATION {PROPERTY) LIMITED

PRELIMINARY,
1. The regulations in Table B in the Schedule to the Joint Stock
Cumpanies Act 1836 or in Table A in the Tirst Schedule to the

Companies Act 1862, 1908, 1920 or 1048 shall nof apply to the
Company.

" 9, TIn these regulations—
¢ the Act ' means the Companies Act 1948,
« {he seal *’ means the common seal of the Company.

 Qeeretary ' means any person appointed to perform the
- dutics of the Secreiary of the Company.

¢ the United Kingdom * means Greab Britain and Northern
Ireland.

« the Corporation’ means British Steel Corporation estab-
Jished by the Iron and Steel Act 1967.

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

GUHS
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SHARE CAPITAL AXD VARIATION OF RIGHTS.

8, Withent prejudice te sny speeial rizhis previously conferyed
on the holders of any existing shares or class of shares, uny shure in
the Company may be fssued with such preferred, deferred or ot
gpeeial vights or such xestrictions, whether in regard to dividen,
votlng, return of sapital or otherwise as the Company mny frow tws -
to time by Ordinary Resolution determine.

4, If at any time the share eapitsl is divided inio diffewan
classes of shares, the rights attached to any class (unleas niherwigs
provided by the terms of issne of the shares of that class) may, whethay
or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issned sbares of {hay
class, or with the sanction of an Extraordinary Resolution passed aj
a soparvate General Meecting of the holders of the shares of the class,
To every such separate General Meeting the provisions of thes
regulations relating to General Meeting shall apply, bui so0 that ths
necessary quorum shall be one person ab Jeast holding or représenting
by proxy one-third of the issued shares of the class and that any holder
of shares of the elass present in person or by proxy may demard a poll,

5. Except as required by law, no person shall be recognised by -

the Company as holding any share upon any trust, and the Compzny -

shall not be bound by or be compelled in any way to recognise {(eva

when having notice thereof) any equitable, contingent, fubure or’

partial interest in any share or any interest in any fractionsl part of
a share or (except only as by these regulations or by law otherwiss
provided) any other rights in respect of any share except an abselute
right to the entirety thereof in the registered holder.

6. Tovery person whose name is entered as a member in the
vegister of members shall be entitled without payment to receive
within two months after allotment oy 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 mow
of his shares, Every certificate shall be under the seal and shal
speeify the shares to which it relates and the amount paid up thereon.
Provided that in respect of & shave or shares held jointly by several
persons the Company shall not bhe bound to issue more than oue
cextifieate, and delivery shall Le sufficient delivery to il such Iolders.

7. If o shate certificate be defaced, lost or destroyed, it may be
venewed on such terms (if any) as to evidence and indemnity and the

paiymeq(; of out-uf-pocket, expenses of the Company of investigating
evidence as the Divectors think fit,
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SHABES,

g, Wo new shares ehall be issued mn e .
oo o S Tokes o subning e e T
glnizsu:gdshmg phail be At ths dispoessl of the Directors who may
allot and geant oplione over or otherwise dispome of then to such
perdons And at such fimes and in puch mamner as they may think fit,

CALIS OX BILARES,

¢, 'Phe Dircelors may from time to time male ealls upon the
members fu respect of any moneys ympaid on their shares (whether on
account of the nominal value of the shares or by way of preminm) and
not by the eonditions of allotment thereof made ‘D:l\’;ﬂ)le at fixed times
provided that no eall shall exceed one-fourth of the nominal value oi".
the share or be payable af less than one month from the date fixed
for the payment of the last vreceding eall, 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 sharves. A call
may be revoked or postponed as the Directors may defermine.

10. A call shall be deemed to have been made at the time when
the resolution of the Directors suthorising the call was passed and may
be required 1o be paid by instalments,

PRANSFER 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 Directors may approve. The transferor shall be deemed to
yemain a holder of the share until the name of the transferee is entered
in the register of members in respect thercof.

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.

13. In case of tho death of 2 member the survivor or survivors
where the decessed was a joinb holder, and the legal personal repre-
sentatives of the Jeceased where he was a sole holder, shall be the only
persons recognised by ibe Company as having any title to his interest
in the shares; but nothing horein contnined shall release the estate
of o deceased jaint holder from any liability in respect of any share
which Tiad been jointly held 1y him with other persons.
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14,  Any person beeanivyg entitled to a share in CouRgmy, i
tha death or bankruptey of a member may, vpun such evider gy o t
produced as may from fiune o thne 133‘@1391‘13* be 1¢quireg by the
Directors and subject us hercinalter movided, elect either ¢ y,
registered himsell as holder of the share or to have somg y

naminated by him registered as the {ransferce thereof, but the Mgy,
ghall, in either ease, have the same right to decline or suspend ropisyy,
tion as they would have had in the case of a transier of the shang by
that member hefore his death or bankroptey, as the case may Gy,

18, If the person so beeoming entifled shall elect 1o be registond
himself, he shall deliver or send to {he Company a notics In writfng
eivned by bim stating that be so eleets. If he shall elept to )
another perse.s registered he shall lestify his election by executing i
that person a fransfer of the share, All the limitations, yestriotons
and provisions of these regulations relating fo the »ight {o frandw
and the registration of Gransfcrs of shaies #4211 be applicabls 4o Ay
such notice or transfer as aforesaid as if the death or baukrapley o
the member had not oceurred and the notice or transfer were a trassfer
signed by that member.

16, A persor: becoming entitled to a sharve by reason of fhe
death or bankruptey of the holder shall be entitled to {he same dividends
and other advantages to whieh he would be entitled if he were
registered holder of the share, except that he shall not, befors heing
registered as a member in respect of the share, be enfitled in respoet
of it to exercise any right conferred by membership in relatio s

meetings of the Company : Provided always that the Directors may j

at any time give notice requivin g any such person to elect sither to L2
registered himself or to tranefer the share, and if the notiee is ndt
complied with within ninety days the Directors may taercafter with-
hold payment of all dividends, bonuses or other mosey: payable i

respect of the share antil the requirements of the notice have bote
complied with, ~ . ’

COXVIRSION OF SHARES IXTO STOCE.

17, The Company may by Ordinary Resolution convert anf

paid-up shares into stock, ana 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 subjeet to the same regulations,
as and subject to which the shares finm which the stock arose might
vreviously to conversion have been transferred, or as near thereto 8
cirenmstances admit; ang the Direetors may ,i‘_rom time to time i

i e b n b
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the mininuin smonnut of ko (ransfendio Dut so 1ad such minfinom
shall Bt exceed the pomind smount of 1he shines ftom which the
sboek nrose,

18, The haldovk of the slock shall, aerordimg to the smount of
gtock beld by themn, have the same rights, privili ses and advantages
as yegards dividends, voting sl meetings of the Company and m;;er
matiers as if they held the shives from whieh the stock arose, but no
sueh wivileye or advantage {except yr.iielpation in the di,vidcnds
and profits of the Company and in the assets on wiuding up} shalt ﬁ-e
conferved by su smount of stock which wonld not, if existing in sharves
have confexred that privileze or advuntage. ,

20, Such of the regulations of the Company az ave npplicable to
paid-up shaves shall apply (o stock, and the wmds “ghave ™ and
# ghareholder P therwn shall include “ sfock ¥ and * slockbolder.”

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
sweh amount, as {he resolntion shall preseribe.

22, The Company may by Ordinary Resolution—

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

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

(¢) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agroed to be laken
by any person.

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

GENERAL MEETINGS.

24, The Company shall in each year hold a General )-Iee'ting as
its Anpual General Meeting in addition o any other meetings in tl}at
year and shall specify the meeting as such in the notices calling it;
and not more than fiffeen months shall elapse between the date of
one Antiual General Meeting of the Company and that of the next.

CO04
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Provided that so Juns as the Sonpany Lolds its ‘fiﬁf Suunral Gosmy
Meating within vighteen months of its incurporation, 1 heed nel g
it in the year of its {psurporaiion or in ihe %‘lﬂ!&wmg Toer. Ty
Annusl Geuersl Aecting shull ba held ak such time aud place 15 iy
Divectors shall appoint.

a5, All Genersl Meetings, other thun Annual General Mooting,
ghull be called Extrordinary General Mertings.

ng, !'he Diveetors may, whenever they ithink i, conwens s

Txtraordinary General Meeting, and Extraordingry General Meolnss |

shall also e convened on such requisitien or, in default, may v

conveued by such requisitionists, as provided by section 132 of dbe |

Act. If abany time there ave not within the Unpited IKingdom sudficient

Directors capable of acting to foym & quoram, any Tirector or any two |

members of the Compauy may couvene an Extraordinary Gesersl
Meeting in the same manner as nearly as possibla as thab in wifd
meetings may be convened by the Dirgctors,

NO'TICE OF GENERAL MEETINGS.

27. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenly-one dayy
notice in writing at the least, and a meeting of the Company other than
an Annnal General Meeling or a meeting for the passing of a Special
Resolution shall be ealled by fourteen days’ notice in writing at the
least. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in case of
special business, the gencral nature of that business, and shall be givey,
in manner hereinafter mentioned or in such other manner, if anf,

as may be prescribed by the Company in General Meeting {0 such’

persons as arg, under the regulations of the Company, entitled 1

receive such notices from the Company: Provided tbat a mecting

of the Company shall, notwithstanding that it is called by shorter

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

(a) in the case of a meeting called as the Anuual Generd]

Meeting, by all the membess entitled to attend and vote
thereat ; and

() in the case of any other meeting, by a majority in pumbet

of the members having a right to attend and vote b
the meeting, being a majority together holdisg 1

ww“_ e e — A

less than 95 per cent. in nominal value of the sh¥®

giving that right,
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28, The secidental omission to give nofice of g meefine to, or
the le:~n5(3ﬂpt of siotice of a meeting hb'r ARy person &‘iit?t}.@d: *1
raeeive notice shall not invalidste the proeeedings at that mosting,

PROCEEDINGE AT GENERAL MEETINGS,

30, ALl business shall be deemed special that js transacted ab
en Extrnordinary General Meeting, and alse 2l that is transacted ab
an Annual Geperal Meeting, with the exeeption of declarine a divideud
the eonsidersiion of the secounts, balance gheets, and the reports oi’f
the Directors and Anditors, the election of Dircetors in the place of
those retiving and the appointment of, and the fixing of the remunera-

' tion of, the Anditors,

N c
3G, Ko business ghall be fransacted at any General Meeling

wilegs a quorum of members i present: at the time when the meeting
proceéds Lo business ; save as herein otherwise provided, three members
presont in person or by proxy shall be a quorum. If there shall be one

ragmber only that member shall be a quorum.

81. If within Dolf an hour from the time appointed for the
meoting & quorui is not present; the meeting, if convened npon the
requisition of members, shall be disselved ; in any other case it shall
stand adjourncd to the same day in the next week, at the same time
and place or Lo such other day and at such other time and place as the
Directors may deternine, and if at the adjourned meeting a quorum is
not present within half an hour from the time appointed for the
meefing, the members present shall be a quorun.

32, The Chaivman, if any, of the Board of Directors shall preside
as Chaivman 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 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 meeting. '

'33. 'If at any meeting no Divector 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
otie of their number to he Chairman of the meeting.

34, The Chairman may, with the consent of any meeting at wlich
& quorum is present (and shall if gn directed by the meeting), adjourn
the mieeting from time to time and from place to place, but no husiness
shall he transacted at #n= adjourned meeting other than the business
left unfinishied at the me..  “vom which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
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adjonmeod meeting shall be given as in the (ase of an ovigiuul mosting,
Save ss aforssaid it shsil ot bo seeesssiy 1o gave auy notics of a
adjonrnment or of the business io be transseted 2t an adjeumed
meeting.

8%, At any General Meeling 2 resolution put to the voie of the
mesting shall be decided on a show of hands npnless & poll §s (holee
or on {he declaration of the result of flie show of hands) demanded s—

() by the Chairman; or

(B} by at least three meambers present in person or by proxys
or

(c) by any member or members present in person or by
proxy and representing nof Jess than one-{enth of fhe
¥ total voting righis of all the members having the righd

to vote at the meeling; or

(p) by a member or members holding shares in the Company
conferring a right to vote at the meeting beiwyg 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
shaves conferring thab right.

Unless a poll be so demanded a declavation by the Chaivman thab &

resolution has on 2 show of hands been carried or carried unanineonsly,
or by a partienlar 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 oz
proportion of the votes recorded in favour of or agaiust such
resolution. The demand for a poll may be withdrawn.

. 36, Txceptasprovided in regulation 38, if a poll is duﬁ;} 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 mesting
at which the poll was demanded.

87. In the case of an equality of voies, whether on a show of
hands or on o poll, the Chairman of the meeting at which the show

of hands talkes place or at which the poll is demanded, shall be entitled
to & second or casting vote, '

3.8. A pqll demanded on the election of a Chairman or on 2
question of adjournment shall be taken forthwith, A poll demanded
on any of‘ihe.r c.luestion shall be taken at suel time as the Chairman of
the meeting directs, and any business other than that upon which 2

poll has been dernanded may be procesded it o s : o
of the poll, 3 Proceeded with pending the taking

_ et b .
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YOTES OF MEMDBEERS.

89, Bubject te any rights or restrietions for the time Leine
atbaelied tu any closs or classes of shares, on a show of kands m@?;
membsr present in person shull have ons yote, 2nd on 2 poll every
mombex Ahtll Rave one vots for each share of whish b is the holder,

BODIES CORPORATE ACTING BY REPRESENTATIVES
AT MEETIXGS,

40, Auy body corporate which is a member of the Company
yay by resolution of its directors or other governing body authoriss
guch person as it thinks fit Lo 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 on
behalf of the hody corpovate which he represents as that body corporate
conld exercise if it were an individual membey of the Company.

DIRECTORS.

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

4%. 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 2lso0 be
paid all travelling, hotel and other expenses properly incurred by them
in attending and retwrning from meetings of the Directors or any

- conmmittee of the Directors or General Meetings of the Company or in
 conneetion with the business of the Company. :

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

44, A Director of the Company may be or become a director

© or other officer of, or ctherwise interested in, any company promoted

by the Company or in which the Company may be interested as
shareholder or otherwise, and no such Direcor shall be accoPntable
{0 the Company for any remuneration or other benefits received by
him as a director or officer of, or from his interest in, sueh other
tompany unless the Company otherwise direct.

BORROTVING POWERS.

45. The Directots may exercise all the powers of the' Company to
borrow money, ard to mortgage or charge its undertaking, property

00045



10

and uncalled eapital, or any 1t fhercod, sud fa dtue delesturs,
debenfure stork and pther seenities, shetaer QUtrIL Or A8 seturity
for sny debs, Nability or sblindtion pf tlu Coropany or of any thin

party.

POWERS AND DUTIES OF DIRECTOLS.

40, 'Phe business of the Company shall be managed by 1he
Directors who may pay all expenses inenrred in promotiing and
vegistering the Company, and may exercise all sueh powers of the
Company as are not, by the Act or by these regulaiions, required teo
be exercised by the Company in General AMeeting, subject, neverthe
less, to any of these regulations, to the provisions of the Act and fo
such regulations, being not inconsistent: with the aforezrid regulations
or provisions, as may be preseribed by the Corporation; bub ne
regulation so made by the Corporation shall invalidaie any prior
act of the Directors which wonld have been valid if that regnlation
had not been made. )

47, The Directors may from time to time and at any time by
power of attorney appoint any company, Jrn or person or body of
persons, whether nominated directly or indireetly by the Dircetors,
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 exencisable by the Directors wnder these regulations)
and for such period and subjeet to such conditions as they may think
fit, and any such power of attorncy may contain such provisions for
the protection and convenience of persons dealing with any suech
attorney as the Directors may think £t and may also aufhiorise any
such attorney to delegate all or any of the powers, authorities and
discretions vested in him, .

48. (1) A Director who is in any way, whether directly 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 accordanee with section 149 of the Act.

. (2} A Director shall not vote in respect of any contract or
arrangement in which he is interested, and if hie shall do so his vote
shall not be counted, nor shall he bo counted in the guorum present
at the meeting, but neither of these prohibitions shall apply to—

(4) any arrangement for giving any Director any security
or indemnity in respect of money lent by him to or

obligations undertaken by lLim for the benedit of the
Company ; or .




il

(B) uny srrangzcment for the giving by the Company of any
secnurity to a thipd party in vespeet of 4 debt or obﬂg&éti@
of the Company for whieh the Direetor mmxf ﬂé:s
nssumed pesponsilility in whole or in part under A
guavantee or indemnity or by the deposit of a seeurity ;
or

(e} any contract by a Director o subseribo for or underwrite
shares oy debentures of the Company ; or

(D} any contrae! or arangement with any other company
in whtelt hio is intorested only as an officer of the Company
ar s holder of shares or other securities ;

and these prolibiliong may at any time be suspended or relaxed to
any ex{ent, and either generally or in respect of any particular contract,
arrangement or transaction, by the Company in General Meeting,

(3} A Thrector may hald any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with
g office of Director for such period and on such terms (as to remun-
exation and otherwise) as the Directors may determine and no Director
orintending 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 shail
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 contraet 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 quorum present at any meeting whereat he or any other Director
is appointed to hold any such office or place of profit under the
Company or whereat the terms of any such appointment are arranged,
and he may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof.

49. Al cheques, promissory notes, drafts, bills. of exchange
and other negotiable instruments, and all receipts for moneys Pﬂ.ld
' tothe Company, shall be signed, drawn, accepted, endorsed or otherwise
txecuted, 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 be made in books
Provided for the purpose—
(A) of all appointments of officers made by the Directors ;
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(8) of the names of the DNireetors ww* at each ‘meatimg
of the Dirvelors and of any semmiitee of the Directors

(0) of all resplutions and procecdings 2t all mwtmg:s of the
Comnpany, and of 1he Direstors, and of commitices of
Direelors,

DIBQUALIPICATION OF DIRECTORS.
§1. The office of irvector shall be vacated if the Director~—

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

(8) becomes Dbankrupt or makes any arrapgement or
composition with his creditors generally ; or

(o) hecomes prohibited from being a Director by reason of
any order made under section 188 of the Acti; or

(D} becomes of unsound mind ; or

(B) resigns his office by notice in writing to the Company §
or

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

APPOINTMENT OF DIRECTORS.

52. The Corporation may at any time aud from time to time
appoint, remove and replace Directors of the Company (including auny
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.

ALTERNATE DIRECTORS.

53. IBach Director 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 appeintment
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 Dirvectors
of the Company. Each Alternate Director, while so acting, shall
oxercise and discharge all the functions, powers and duties of the
Director whem 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 ipso feclo cease to be an
- Alternate Director if the appointor ceases for any reason to be a
Divector. ' g

g
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PROCEEDINGS OF DIRECTORS,

54, The Divectors muy meel fogether for the despateh of business,
aijosin, oml oihoreiss reginlaie thelr meetings, ss they think At,
Gmestions srising al any meeting shall be depided by & majority of
wakes, 10 ease of un equality of voles, the Chairman shallhare s seoond
oy easting vote, A Director may, and the Seeretary on fhe raquisition
of 5 Direetor shall, at any time sumaon a moeeting of the Directors,
75 kkall not be necessary o give notice of & mesting of Dirsetors to any
Director for the time being absent fram the Unifed Kingdomm,

5§, The quorum necessary for the transaction of the business of
the Divectors may be fixed by the Directors, and unless so fixed shall
he tiwo. .,

§6. The continuing Directors may act notwithstanding any
vacaney in thelr body, but, i and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as tho necessary (uoruin of Directors, the continuing
Directors or Director may act for the purpose of increasing the number
of Dirgotors to that number, or of suramoning a General Meeting of
the Company, but for no other purpose.

%7, The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold ofiice; but if no sueh
Ohairman is eleeted, or if at any meeting the Chairman is nob 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, ‘

§8. 'The Directors may delegate any of their powers to.commitees
consisting of such member or members of their body as they think fit
‘any comnitiee so formed chall in the exercise of the powers S0 delegated
“conform to any regulations that may be imposed on it by the Directots.

9. A committee may elect a Chajrman of its meef;ings ; .if no
such Chairman is elected, or if ab any meeting the Chairman 1S nob
present within five minutes after the time appointec% for holding the
same, the members present may choose one of their number to be

Chajrman of the meeting.

0. A committee may meet and adjoura as it thinks proper.
. Questions arising at any meeting shall be determined by & majority
of votes of the members present, and in the case of an equality of votes
the Chaiyman shall have a second or casting vote.

00045
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81, Al aets done by any meeting of the Directors or of & cam. -

i M PFEG ing s & Lireetor shuli 0ot with.
mitiee of Directors or by any person arting as & ‘ . )
:l:ndmg that it Le sfferwards diseoverad that there was some Gefest
in the appointment of any such Director or person acting as aforessid,
or that 't;liey or any of them were disqnalified, be 28 valid ns if overy
guech perken had been duly appointed and was qualificd to be 2
Diveetop, .

02, A resolution in writing, signed by all the Direciors for ihe
time being entitled to receive noties of a meeting of the Directors,
shall be as vaild and offectual as if it had been passed at a meeting of
the Directors duly convened and held.

MANAGING DIRECTOR.

03, The Direetors may from time to timo appoint one or mors
of their body to the office of Managing Director for such period and
on such terms as they think fit, and, subject to the terus nf any
agigement enteved into in any particular case, may revoke such
apyointment. 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 remmmeration
(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 Divectors may entrust to and coufer upon a Aanaging
Director any of the bowers exercisable

- may from time to time revoke, withdraw,

alter or vary all or any of
such powers,

SECRETARY.
66. The Secretary '
ierm, at such remunerati

o0 and upon such conditions as they may
think fit; and any Seeret ’

ATy 50 appointed may be removed by them.

67. No

5 person shall e appointed or holg office as Secretary
who is—

(A) the sole Director of the Company ;

(B) a body corporate the so
I)ireqtor of the Compa

or

le director of which is the sole
ny; or

-

[P ——

o
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(¢) the sole dirgetor of & body corporate which js ihe sole
Direetor of the LCompany,

A provision of the Aet or these reguniations regniring er authorising a
thing to be done by or to s Direetor and the Secrstary shall not be
satisfid by ita Leing done by or te the same person acting both as
Director and as, or in place of, the Becretary,

THE 8EAL.

(8. The Tirectors 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 thab bivhalf,
and every instrument to which the seal shall bo affixed shall be signed
by & Director and shall be countersigned by the Secretary o» by a
gecond T¥rvector or by some other person appointed by the Direstors
for the purposc. . :

DIVIDEXDS AND RESERVE.

60. The Company in General Meeting may declare dividends,
but no aividend shall exeeed the amount recommended by the
Directors. '

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. HNo dividend shall be paid otherwise than ouh of profits.

72, The Directers may, before cecommending any div'idend, sek
aside out of the profits of the Company such sums as they thmi«': proper
as & reserve or roserves which shall, at the discretion of the Du‘nﬂ*ﬁ .
be applicable for any purpose to which the proﬁ.ts (?f the £orpans ’
may be properly applied, and pending such _a,pphca,tlon may, at t'h(:
like discretion, either be employed i the business of the Company O
be invested in such investments (otrer than shares of th.e Company)
as the Directors may from time to time think fit. The Directors n}.ai)y
also without placig the same to reserve carry forward any Profiss
which they may think prudent not to divide.

73. Subject to the rights of persons, if any, entitled t(:l Slll’m'gf’l
with special rights as o dividend, all. d1vu1end§ shall be‘ ] acna;m)
and paid according to the amounts paid or oredited 23 pa-uu n(;; the
shares in respect whereof the dividend is paid, but n(’bm;”, mg tor
or credited as paid on a share in adva}.nce of ca,'l]s: shzltll :11 rg; O onds
‘ye purposes of this reguiation as pmd_ on bhe' s.na,r(l.l. A s pid
shall be apportioned and paid proportionately to the : :

o 43
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or credited as ppid 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 ghall rank for dividend as from a
particular date guch share shall rank for dividend accordingly.

74, Any General Meeting declaring o dividend or bonus may
direct payment, of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shaves,
dcbentures 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 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 thercof and may
determine that cash payments shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the Directors.

75. Awny 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 registered address of that one of the joing
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. Lvery such cheque or warrant shall be made payable to the
order of the person to whom it is sent. Any one of two or more joint
holders may give effectual receipts for any dividends, bonuses or other
moneys payable in respect of the shares 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 part 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 aeconnt or otherwise available for distribution, and accordingly
that such sum be set free for distribution amougst 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 but be applied either in or towards Paying up any amounts
for the time being unpaid on any shares held by such members respec-
tively ox paying up 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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auch members in the proportion aforesaid, or partly in the one way and
partly in the other, and the Directors shall give effect tp such reselu-
tion : Provided that a ghare premium aceount and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued ghares to be issued to members of the
Company as tully paid bonus shares.

78. Whenever such a resolition as aforesaid shall have been
passed the Directors shall make ali appropriations and applications
of the undivided profits resolved to be capitalised thereby, and an
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 otherwise as they
think fit for the case of shares or debentures becoming distributable in
fractions, and also o authorise any person to enter on behalf of all the
members entitled thereto into an agreoment with the Company pro-
viding for the allotment to them respectively, credited as fully paid up,
of any further shares or debentures o 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 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 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
instrument 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 up the Liquidator 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 (?f the Company
(whether they shall consist of property of the sm.ne kind or not) a,n‘d
majy, for such purpose set such value as he de_ems fair upon any 1.}1'operi.y
to be divided as aforesaid and may determine how such division shall
be carried ouf as between the members or different classes of members.
The Liquidator may, with the like sanetion, vest the whole or any

e FRIEFET
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part of such assets in yyustees upon such trusts for the benefit of the
contributories as the Liquidator, with the like sanction, shall think
fit, but so that no member shall be compelled to accept any shares
or other securities whereon there is any liability.

INDEMNITY.

81. Bvery Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall he
indemnified out of the assets of the Company against any liabilify
inourred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he 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 ACT 1948 TO 1980
SPECTAL RESOLUTION
oF
BRITISH STEEL CORPORATION (PROFERTY) LIMITED

Passed on 24th March 1981

At an Extraordinary Ceneral Meeting of the above Company duly convened and held
at 33 Grosvenor Place, London, SW1X 7JG on 24th March 1981 the following
Resolution was duly passed as a SPECTIAL RESOLUTION of the Company:-

RESOLUTION

"That the Company be not re-reglstered under Section 8 of the Companies Act,
1980, as a public company”.

Cha{raan ~0f-the Meeting

ﬁfgﬁ

Ced

Presented to the Registrar of Companies on 24th day of March 1981.
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CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No.  nggr3s
N
I hereby certify that

ERITIEH STEEL CORPORATION {PROPERTY) LIMITED

is, with effect from ..., )7 SEPTEMEER 1961 a private company

llllllllllllllllllllllllllllllllllllllllll

within the meaning of the Companies Act 1980.

Dated at Cardiff the 16T SEPTEMEER 1981

t Registrar of Companies

C 457



MRGISTEREL MUMBEK: 4EY73%

The Cimmpanien Act 192%

Compavy limitnd by shares

spscial Kemolurion of BRITISH STEEL CORPORATION (PEOPERTY) LINITED paased
mi 29th July 1988B.

AL an Ixtracrdinary Genersl Meeting of the above nawed Company duly
convanad and held at 9 Albert Zwbankment, London SEi 78X the following
Resolution was proposed and duly passed as a SPECIAL RESOLUTION of the
Company ,

RESQLUTION: -

THAT the name of the Company be changed to BRITISH STEEL PROPERTY LIWITED.

4 .
(,2) -{’:;;r’*.(h,"CR-*‘»a—x_,

Birsctor

SNITIsH STREL CORPORATION (PROPERTY) LIMITED

OPR6/ 58/ 20 )




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 489736

[ hereby certify that

BRITISH STEEL CORPORATION (PROPERTY) LIMITED

having by special resolution changed its nams,

is now incorporated under the name of

BRITISH STEEL PROPERTY LIMITED

Given under tny hand at the Companies Registration Office,

Cardiff the 5§ SEPTEMBER 1988 f

D J,AM!ES

an authorised officer



NUMBER 489735
THE COHPANIES ACTS 1985
COHPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

BRITISH STEEL PROPERTY LIMITED
{nassed on 20th December 1988)

At an ANNUAL GENERAL MEETING of the Company duly convened amd held at
9 Albert Embankment London SE@ 7SN on 20th December 1988 the following
Resolution was duly passed as a Special Resolution of the Company:-

RESOLUTION

“That the regulations set forth in the printed document produced to this
meeting, and for the purpose of identification signed by the chairman of
the meeting, be approved and adopted as the Articles of Association of
the Company, in substitution for, and to the exclusion of, all the
existing Articles thereof."

I comPARIE.
L1 5 APR192S
M oA




COMPARY NO,4B9T735
ARTICLES OF ASSOCIATION /‘
(LA~
of

BRITYISH STEEL PROPERTY LIMITED
(Articles adopted on 20th December 1988)
ADOPTION OF TABLE A

l. In these articles "Table A" means Table A scheduled to The Companier
(Tables A to F) Regulations 1985 as amended prior to the date of adopti of
these articles, The regulations contained in Table A shall, except wher.
they are excluded ov modified by these articles, apply to the company and,
together with these articles, shall constitute the articles of the company.
No other regulations set out in any statute concerning companies, or in any
statutory instrument or other subordinate legislation made under any sta“yte,

shall apply as the regulations or articles of the company.

INTERPEETATION

2. Words and expressions which bear particular meanings in Table A shall

bear the same meanings in these articles. References in these artirles to
writing Include references to any method of representing or reproducing
words in a legible and non-transitery form. Headings are for convenience

only and shall not affect construction.

RIGHTS ATTACHED TO SHAKES

3. Subject to the provisions of the Act and to any rights conferred on
the holders 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 declde or, 1f 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, Tie rights conferred upon the holders of any shanssashall not, unless
ctherwise expregsly provided in the rights attaching fd those shares, be

OPRS/201 15
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deemedt to he varied by rhe creazion or issue ef further shares ranking paxi
pacsy with rhem,

INISSUFD SHARES

9« Subjeer to the previsions of Ehe Act and ro these articles any
unissued shares of the company (whether forming part of the original or any
inereased capital) shall be at the disposal of the directors who may cffer,
allot, grant options over or otherwise dispose of them to such persons at
such times and for such consideration and upon such terms and conditions as
they may determine,

INITIAL AUTHORITY TO ISSUE RELEVANT SECURITIES

6. Subject to any direction to the contrary which may be given by the
company in general meeting, the directors are unconditionally authorised to
exercise all powers of the company to allot relevant securities. The
maximum nominal amount of relevant securities that may be allotted under
this authority shall be the nominal amount of unissued shares at che date of
adoption of this artilcle or such other amount as may from time to time be
authorised by the company in geneyal meeting. The authority conferred on
the directors by this article shall vemain in force for a period of five
years from the date of adoption of this article but may be revoked varied or
renewed from time to time by the company in general meeting in accordance
with the Actk.

EXCLUSICNS OF PRE~EMPTION RIGHTS

7. Section 89(1l) of the Act shall not apply to the allotment by the
company of any equity security,

TRANSFER OF SHARES

8. The directors may, in their absolute discretion and without giving any
reason for so doing, decline to register any transfer of any share, whether
or not 1t 1s a fully paid share. Regulation 24 of Table A shall be
modified accordingly.

OPR8/202/1 2




WATICE BF GENFRAL MEETINGS

9, ‘tietice of any general meeting need not be given ta persors entitled to
a4 share 1n consequence af the death or bankrpptey of a member or to the
direceors ar auditors in their eapacity as such, Regulation 38 of Tchle A
shall be modified accordingly,

VOTEE OF MEMBERS

10, At a general meeting, but subject te any rights or restrictions
attached to any shares, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present by a
diily authorised rapresentative and every proxy for any member (regardless
of the number or the holdings of the members for whom he is a proxy) shall
have one vote, and on a poll every member who is present in person or by
proxy shall have one vote for every share of which he is the 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 directcrs)
any authority under which it is executed or a copy of the authority,
certified notarially or in some other manner approved by the directors, may
be delivered to the office (or to such other place or to such person as may
be specified or agreed by the directors) before the time for holding the
meeting or adjourned meeting at which the person named in the instrument
Proposes to act or, in case of a poll taken subsequentiy to the date of the
meeting or adjourned meeting, before the time appointed for the taking of
the poll, and an instrument of proxy which ds not so delivered shall be
invalid. The directors may at their discretion treat a faxed or other
machine made copy of an instrument appointing a proxy as such an instrument
for the purpose of this article. Regulation 62 of Table A shall not apply.

OPR8/202/1 3




ALTEPTUATE BIRECTORS

13, Apy director (other thap an alrernare director) may appoint any other
direetor, or any other person who is willing to act, to be an alternate
director and may remove from office ag alternate director so appointed by
him, Regulation 65 of Tabkle A shall not apply,

POWER TO PROVIDE FOR EMPLOYEES

14, The directors may by resolution exercise any power conferred by the
Act to make provision for the benefit of persons employed or 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 committeeg consisting of such person or persons (whether
directors or not) as they think fie, Regulation 72 of Table A shall be
modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

16. Any member holding, or any members holding in aggregate, a majority in
nominal value of such of the issued share capital for the time being of the
company as carries the right of attending and voting at general meetings of
the company may by memorandum in writing signed by or on behalf of him or
them and delivered to the office or tendered 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 direcctor either to fil11 a vacaney 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 articie, any
person may be appointed a director by the directors, either to £i11 a
vacancy or as an additional director.

OPR8/202/1 4




50 AGE LIMIT OR SHARE QUALIFICATION

18, No director shall pe required to retire or vacate his office, and no
rerson shall be ineligible for appointment as a director, by reason of hisg
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 OF DIRECTQRS

20. The office of a direcror shall be vacated not only upon the happening
of any of the events mentioned in regulation 81 of Table A but also 1if he
1s removed from office Pursuant to these articles. Regulation 81 of Table
A ghal) be modified accordingly,

DIRECTORS' GRATUITIZS AND PENSIONS

2l. The directors may exercise all the powers of the company to provide
benefits, either by the payment of gratuities or pensions or by insurance
or 1in any other manner whether similar to the foregoing or not, for any
director or former director or the relations, connections or dependants of
any director or former director who holds or has held any executive office
er employment with the company or with any body corporate which is or has
been a subeidiary of the company or with a predecessor in business of the
company or of any such body corporate and may contribuce to any fund and
pay premiums for the purchase or provision of any suck benefit. No
director or former director shall be accountable to the company or the
members for any benefit provided pursuant to this article and the receipt
of any such benefit shall not disqualify any person from being or becoming
a director of the company. Regulation 87 of Table A shall not apply.

OPR8/202/1 5




DOTICE OF BOARD MEETINGS

22, Hotige of a meeting of the directors shall be deemed to be prorerly
given to a director 1f {r is given to him persona’ly or by word oi mouth or
#ent 1in writing to him at his las: known address ur any other address given
by him to the company for this purpose., 4 director absent ox intending ro
be absenc from the United Kingdom may request the directors that notices of
meetings of the directors ghall during his absence be seat in wricing to
him at an addreas given by him to the company for this purpose, but such
notices need not be given any earlier than notices given to directors not
&0 absent and 1if no request is made to the directnrs 1t shall not be
necessary to give notice of a meeting of the divectors to any director vho
is for the time beirg absent from the United Kingdom, A director may waiwve
notice of any meeting eicher prospectively or retrospectively, Regulaticon
88 of Table A shall be modified accordingliy,

PARTICIPATION IN BOARD MEETINGS BY TELEPHONE

23. All or any of the members of the board or any cosmittee 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 persom at tha 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, 1f there is no such group, where the
¢hairman 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 4n
accordance with the Act, Subject whexe applicable to such disclosure, a
director shall be entitled to vote in respect of any contract or proposed
<ontract in which he 1s interested and if he shail do so his vote shall he
counted and he shall be taken into aceount in ascertaining whether a quorum
is present. Regulations 94 and 95 of Table A shall not apply.

OFR8/202/1 6




GEePICTAL SEAL

23, The company may exercise all the powers sonferred by the Act with
regard ko having any official seal and such powers shall be vested in the
direccors, 3Subjeet to the pravisions of the Act, any instrument to which
an offieinl peal is affired shall be signed by such pereons, if any, as the
directors may from time to time determine,

HOTICES

26+ Any notice or other document may be served on or delivered to any
mcimber by the company either personally: or by sending it by £irst class
post addressed to the member at his registered address or by fax or telex
to a number provided by the member for this pPurposge, or by Seaving it at
his registered address addressed to the member, or by any sther means
authorised in writing by the member concerned. 1In the cage of joint
holders of a share, service or delivery of amy rotice or other document on
or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Regulation 112
of Table A shall not apply.

TIME OF SERVICE

27. Any notice or other document, if sent by first class post, shall be
deemed to have been served or delivered twenty four hours after posting
and, in proving such service or delivery, it shall be sufficient to prove
that the notice or document was properly addressed, stamped and put in the
post. Any notice or cther document left at a registered address otherwise
than by post, or sent by fax or telex or other instantaneous means of
transmission, shall be deemed to have been served oxr delivered when 1t was
go left or sent. Regulation 115 of Table A ghall hot apply.

OPR8/202/1 7
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COMPANY N 4RE72%
ARTICIEE  OF  ASSOTIATION

of

BETTISH STEEL PROFERTY LIMITED
(Articles adopted on 2(th December 1988)

ADOPTION OF TABLE A

1. In thece articles "Table A" means Table A scheduled to The Companier
(Tchles A to F) Regulations 1985 as amended prior to the date of adoption of
thegse articles. The regulations contained in Table A shail, except where
they are excluded or modified by these articles, apply to the company ~rd,
together with these articles, shall constitute the articles of the COmPANY,
No other regulations set out in any statute concerning companies, or In any
statutory instrument or other subordinate legislation made under any stature,

shall apply as the regulations or articles of the company.

INTERPRETATION

2. Words and expressions which bear particular meanings in Table A shall

bear the same meanings in these articles, References in these articles to
writing include references to any method of representing or reproducing
words in a legible and non-transitory form. Headings are for convenience
only and shall not affect construction.

RIGHT'S ATTACHED TO SHARES

3. Subject to the provisions of the Act and to any rights conferred on
the holders 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
regsolution decide or, 1f no such resolution has been passed or so far as
the resolution does not make gpecific provision, as the directors may
decide, Regulation 2 of Table A thall not apply.

PARI PASSU ISSUES

4« The rights conferred upon the holders of any sha
otherwise expressly provided in the rights attaching to

OPRS/201 15



QETICIAL STAL

2%. The ecompony rav exercise all the powers conferred by the Act with
repard to having any official sesl and such pewers shall be vested im the
directors, Suhject te the pravisions of the Act, any instrument to which
an nffirial seal is affixed shall he signee by such persons, if any, as the
directors may frou time to time determine.

NOTICES
~b. Any notice or other document may be served on or delivered to any
member by the company edther personally, or by sending it by first class
post addressed to the member at his repistered address or by fax or telex
to a number provided by the member for this purpose, or by leaving it at
his registered addrvess addressed to the member, or by any other means
aurhorised in writing by the member concerned. In the case of joint
holders of a share, service or delivery of any notice or other dosument op
or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the Joint holders., Regulation 112
of Table A shall not apply.

TIME OF SERVICE

27. Any notice or other document, if sent by first class post, shall be
deemed to have teen served or delivered twenty four honrs 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 registered address otherwise
than by post, or sent by fax or telex or other instantaneous means of
transmissien, shall be deemed to have been servad or delivered when it wag

so left or sent., Regulation 115 of Table A shall not apply.

OPR8/1411/6 7
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BGEIEE O EOARD MEETINGS

¢2, liotiee of a peering of the directors shall be deered to be properly
Fiven to a director if it 15 given to him personally or by word of reuth or
sent in writing te him gt his lest known address or any other nddress given
by him to the company for this purpase, A director absent or inrending to
be abcent from the United Kingdem may request the directers 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 purpese, but such
notices need not be given any earlier than notices given to directors not
60 absent and if no request is made to the directors it shall ner pe
necessary to give notice of a meeting of the directors to any director vho
1o for the time being absent from the United Eingdom. A director may walve
notice of any meeting either prospectively or retrospectively, Regulation
88 of Table A shall be modified accordingly,

PARTICIPATION IN BOARD 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 cormitree by means of a
conference telephome 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 =z
meeting shall be deemed to take place where the largest group of thosge
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 hig 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 cntitled to vote in respect of any contract or proposed
contract in whichk he is interested and if 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 shall not apply.

OPR8/1411/6 6
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HO AGE LIHIT_QE_SKARE fUALIFICATION

}8. No director shall be required to retire or vacate his office, and no
Perecn shall be dreligible for appointment as a direcror, by reason of his
having ateatned any particular Age, No shareholding qualification for
direesors shall be required,

EXCLUS}QF OF ROTATION REQUIRFMENTS AND OTHER PROVISIONRS

19, PRegulations 73 to 80 (inclusive) and the;iast sentence of regulatiop
84 of Teble A shall not apply.,

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20, The office of a director shall be vacated not only upon the happening
of any of the events mentioned in regulation 81 of Table A but also if he

is removed from office pursuant to these articles. Regulation 81 of Table
A shall be modified accordingly,

DIRECTORS' GRATUITIES AND PENSIONS

21, The directors may exercise all the powers of the company to provide
benefits, either by the payment of gratuities or pensions or by insurance
or in any other manner whether similar to the foregoing or not, for any
director or former director or the relations, connections or dependants of
any director or former directer who holds or has held any executive office
or employment with the company or with any body corporate which is or has
been a subsidiary of the company or with a predecessor in business of the
company or of any such body corporate and may contribute. to any fund and
pay premiums for the purchase or provision of any such benefit. No
director or former direcctor shall be accountable tc the compary or the
members for any benefit provided pursuant to thig article and the receipt
ef any such benefit ghall not disqualify any person from being or becoming
a director of the company. Regulation 87 oX Table A shall not apply.

OPR8/1411/6 5




ALTERLATE DBIRECTORS

13, Any director f(pther than ap alternate director) may appoint any other
direcrar, or any other person who is willing to act, to be an alternate
direcror and may remove from office an alterpate director so appointed by
him. Regulation A% of Table A shall not apply,

POWER TO PROVIDE FOR EMPLOYEES

t4. The directors may by reselution exercise any power conferred by the
Act to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries in connection with the
ceasation 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 parsons (whether
directors or not) as they think fit. Regulation 72 of Table A shall be
modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

16. Any member holding, or any members holding in aggregate, a majority in
nominal value of such of the issued share capital for the time being of the
company as carrins the right of attending and voting at general meetings of
the company may by memorondum in writing signed by or on behalf of him or
them and delivered to the office or tendered at a meeting of the directors
or at a general meeting of the company at any time end from time to time
appoint any person to be a director either to £ill 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 £11] a
vacancy or as an additfonal directer.

OPRB/1411/6 4




NOTICE OF GENERAL MEETINGS

9. YNerice of any general meeting peed nor be given to persons entizled to
a share in consequence of the death or bankruptcy of a member or o the
divectors or anditors in their capecity as such, Regulation 38 of Table A
ghall be modified aceordingly,

VOTES OF MEMBERS

10, At a general meeting, but subject to any rights or restrictions
attached to any shares, on a show of hands every member who (being an
individual) 1is present in person or (being a corporation) Is present by a
duly authorised representative and every proxy for any member (regardless
of the number or the holdings of the members for whom he is & proxy) shall
have one vote, and on a pell every member who is 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,
certified notarially or in some other manner approved by the directors, may
be delivered to the office (or to such other place or to such person as ey
be specified or agreed by the directors) before the time for holding the
meeting or adjourned meeting at which the person named in the instrument
proposes to act or, in casa of a poll taken subsequently to the date of the
mezeting or adjourned meetiny, before the time appointed for the taking of
the poll, and an instrument of proxy which is not so delivered shall be
invalid., The directors may at their discretion treat a faxed or other
machine made copy of an instrument‘appointing & proxy as such an instrument
for the purpose of this article. Regulation 62 of Table A shall not apply.

OPR8/1411/6 3




deemed tp be varied by the ecreafion or issue of further shargs ranking paril
passue with them,

UNESSUED SHARES

5. Subject to the pravisions of the Act &nd to these articles any
unissued shares of the company (whetheyr forming part of rhe original or any
increased capital) shall be at the disposal of the directors who may offer,
allec, grant options over oy atherwise dispose of them to such persons at
such times and for such consideration and upon such terms and condltipns as
they may determine,

INITIAL AUTHORITY TO ISSUE RELEVANT SECURITIES

6, Subject toc any direction to the contrary which may be given by the
company in general meeting, the directors are unconditionally authorilsed to
axervcise all puawers of the company to allot relevant securities. The
maximum nominal amount of velevant securities that may be allotted under
this authority shall he the nominal amount of unissued shares at the date of
adoption of this article or such other amount as may from rime to time be
authorised by the company in general meeting. The authority conferred on
the directors by this avticle shall remain in force for a period of five
years from the date of adoption of this article but may be revoked varied or
reneved 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 aquity security.

TRANSFER OF SHARES

8, The directors may, in their absolute discretlion and without giving any
reagon for so doing, decline to register any transfer of any share, whether
or not it is s fully pald share, Regulation 24 of Table A shall be
mod{fied accordingly.

OPR8/1411/6 2




NUMBER 483735
THE COMPAHIES ACTS 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

BRITISH STEEL PROPERTY LIMITED
(passed onp 20th December 1988)

At an ANNUAL GENERAL MEETING of the Company duly convened amd held at
3 Albert Embankment Londen SE1 7SN on 20th December 1888 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 5252 of the Companies Act 1985 in that it is a dormant

company and meets the other requirements of the aforesaid section in
this regard.”

| jj.wi. ert A
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Company Humber: 489735

ELECTIVE RESOLUTION IN WRIYITING
M'——*

BRITISH STEEL PROPERTY LIMITED

Company, hsreby unanimously resolve as an ELECTIVE RESOLUTION in
accordance with Section 379A of the Ccmpanies Act 1985 (“the Act"):m

THAT the company hereby elects:-

{1) pursuant to section 252 of the ACt, to dispense with
the laying of the Company‘s annual accounts, the
reports of the company’s directors and the reports of
the company's asuditors eon its annual accounts before
the company in general meeting.

(i1} pursuant to Section 356A of the Act, to dispense with
the holding of Annual General Meetings;

M T T

Director Director
FYor and on behalf of For and on behalf of
BRITISH STEEL MANAGEMENT LIMITED THE NEWPORT & souTH WALES TUBE

COMPANY LTD

Dated this 27th day of Augqust 1993
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