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THE NOMINAL CAPITAL

OF

ENGLISH S TEEL TH0L CORPORATION

Ling{;ed,

is £1’ ?OOO ‘ | , divided into:
1,000 ' Sha;es of. £1 each
}.._‘Shares of. ‘ each

* Signlaticre.o&m-m&“ 6‘) m;no,r

Desc:wtzonjm&%’&.ﬁ&:.&t_ﬁm/%____m

<

Dated the 274, day of "T.'?/ﬁ-,

*T'his Statement should be signed by an Officor of the Company, or
by tho Solicitor(s) sngagod in the formation.

1954
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The Companies Aot 1948.

COMPANY LIMITED BY SHARES.
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ENGLISH STEEL TOOL CORPORATION LIMITED—~" "

© 1., The name of the Gomp'my is “ Bwerisg Steen TooL
OORPORATION LIiviTED.”

2. The registered office of the Company Wwill be situate in
England.

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

(A) To carry on in all or any of their branches all or any
one or more of the following businesses or trades,
namely : the manufacturing and merchanting of
engineers! cutting tools, saws and files, steel and ail
Thard metal tipped tools and machine tools and metal
goods and articles of all descriptions, general, mechanical,
civil and constructional engineers and contractors,
electrical, gas and water engineers, boiler malkers,
machine and implement makers, tool malkers, copper-
smiths, tinsmiths, iron, copper and brass founders,
shipwrights, millwrights and general smiths, shipowners
and shipbrokers, the manufacturing, forging, filling-up
and finishing of every description of iron and steel work,
fronmasters, makers, manufacturers and merchants of
malleable and other iron and stecl, steel converters,
steel rollers, quarry owners, coke manufacturers, miners,

smelters, brick and tile malkers, manufacturers of ¥
chemicals and manuves, distillers, dye makers, gas 5

i
builders of iagons, carriages, locomotive and other

$.T., 208 74058 /'/

makers, metallurgists, manufacturers, merchants and F
I
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engines, rotling stock and other railway plant, cranes,
bridges, sluices and other machinery, ail al?pamtus ab‘nd
things required for ox capable of being used in connect-%on .
with the generation, distribution, snpply, accumulation
and employment of electricity, and mechanical engineers,
and to seaxch for, get, win, work, raise, make merchant- -
able, buy, sell, import, export, produce, manufacture,
vepair, convert, alter, let on hire, manipulate, use or
deal in (both wholesale and retail) iron, steel, coal, coke,
ivonstone, ivon ore and other mefals, brick earth, bricks,
minerals, havdware of all kinds, tools, timber and other
substances, and all or any of the articles and things
before mentioned or usually dealt in by persons carrying
on all or any of the above businesses or trades, and any
articles or ingredients generally used or capable of
being used in any such production, manufacture,
reparation, manipulation or user, and plant, machinery,
implements, tools, appliances, fitbings, apparatus,
utensils and materials of all kinds which may be deemed
aseful to the Company in conneetion with any of its
objects, and to cary on any other business or trade
whether manufacturing or otherwise and either wholesale
or retail or both, which can be conveniently carried on
by the Company in connection with any of its objects
or which may appear caleulated directly or indirectly
to improve ov increase the utility or value of any of the
property or rights of the Company.
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(B) To construct, carry oul, maintain, improve, MmManage,
worlk, control and superintend any roads, Ways, tram-
ways, railways, branches or sidings, bridges, reservoirs,
canals, docks, wharves, watercourses, hydraulic works,

. _ gas works, eleefric works, factories, warehouses, dwelling-

, houses, cottages and any other works and conveniences
which may seem divectly or indirectly conducive to any
of the Company’s objects, and to join in, contribute to,
subsidise or otherwise assist or take part in such
operations.

(0) To subseribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of and deal with the shares,
stock, securities and evidences of indebtedness or of the
right to participate in profits or assets or cther similar
documents isswed by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thereof
and to buy and sell foreign exchange. ,




() To purchase or otherwise acquire for any estate or
interest any property o assets or any concesyions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessary oxr convenient for any business of the
Company, and to dovelop and turn bo account and
deal with the same in guch manner as may be thought
oxpedient, and to malke experiments and tests and to
carry on all kinds of vesearch work.

(B} To borrow and raise money and to securé Or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit, and in particular
by mortgages and charges upon the andertaking and all
or any of the property and assets (present and future)

_and the uncalled capital of the Company, or by the
‘ereation and issuc on such terms and conditions as may
Te thought expedient of debentures, debenture stock or
other securities of any description. |

(F) To draw, make, accept, endorse, discount, negotiate,

_execute and issue, and o buy, sell and deal in bills of

- exchange, Promissory notes, and other negotiable or
~ transferable instruments.

(&) To amalgamate or enter into partnership or any

joint-purse Or profit-sharing arrangement ‘with and to

' co-operate in any way with or assist or subsidise any

. company, firm or person, and to purchase or otherwise

acquire and undertake all or any part of the business,

property and liabilities of any person, body or company

carrying on any business which bhis Company is

authorised to cairy on OF possessed. of any property
suitable for the purposes of the Company.

(m) To promotc ox coneur in the promotion of any company,
the promotion of which shall be considered desirable.

(1) To lend money to and guarantee the performance of
the contracts or obligations of any company, firmm or
person, and the payment and repayment of the capital
and principal of, and dividends, interest or promiums
payable on, any gtook, shares and securities of any
company, whethor having objects gimilar to those of
{his Company or not, and to give all kinds of indemnities.

(r) To sell, lease, grant licences, casements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects of
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the Company or any pard thereof for such consideration
as may be thought fit, and in particular for stocks,
<hares or seeurities of any otber cosspany whether fully
or pertly paid up. , : :
{x) To procure the registration or incorporation of the 7,;3, {
Company in or under fhe laws of any place outside Sk
England. o
(t) To subscribe or guarantee IONEY for any natipnal ~
charitable, benevolent, public, general or nseful objectdg
or for any exhibition, or for any PRAIpPoss which may
be considered likely directly or indirecily to forther theé
objects of the Comipany or the interests of its membérs,

(1) To grant pensions or gratuities Yo WY employecs oyl
ex-employees and to officers and ex-officars {inclndif?
Directors and es-Directors) of the Company or it8
predecessors in business, or the relations, eonnectiond 5
or dependants of any such persons, and 1o establish T

. support associations, instituiions, Gubs, funds and trusig i
which may be considered calculated o benefit any such
persons or otherwise advance the interests of the Com
pany or of its members, snd o estahilish and woniribnte i
to any scheme for the purchase by Gustees of shares 2%

in, the Company to be held for ihe bemefit of the .

Company’s employees, and o I=nd money the J%‘E

Conipany’s cmployees to enable them o ypmv:’hzsa | ‘
shares of the Company snd %o formulate fnd enyY

into cilect sy scheme for sharing the prefits of the o
Company with its employees or any of them, ; ‘
(x) To do Al or any of the things and mutiers afwressdd &
any part of the world, wnd wifher s principsls, sgents, |
conliactors, irastes or otherwise, snd by or ihresgh "
trostees, gents oe otherwise, and <ither slome or M
conjunetion with others,

P L
{o) To do all such other things s may be considered o be- ‘ﬁf

mh;aimial or condncive fo The sbove ohjects or any of

Bhemn. ' :

A it §0 Teneby dedlared that fhe objects of The Company 5
spociiied i oach of the foregoing paragrspts of Lhis dlemse (Mm;cegﬂs
ity 3 amd w0 B as ofherwise exprossiy provided in suy paragTaph)
Shull e sepursite and @sinet ohjects of the Oumpeny snd shall =ob
e i wmywise Tiifted by wlence to aty ofher paragrsph or The
wrder in whidh the ssme waear or The m;m'ng':o*f who @m“!’;‘;ﬁfﬁ o

4. The Hability of The members i Yool
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5. The share capital of the Company is £1,000, divided Lo
1,000 shaves of £1 each.

W, the several persons whose names, addresses and descriptions are
gubseribed, arve desiroas of being formed into a Company, in pursuance
of this Memorandum. of Association, and we regpectively agree to
take the nuraber of shares in the capital of the Company seb opposite
our yespective names. g ‘ ‘ :

MMumbor of Shares

NAMER, ADDRESSES AND DESCRIDTIONS OF SUBSOB:IBERS talken by each
. . Subsoribor

Total shaves talen j S |
Dated the 7}4., day of- 9‘&4&&0 1954,

Witness to the above Signatures— v
'A4J /é'ﬁ P g Mm e | 8
7 . -
é , £ Tlfh 7/"* CV'-'?_
ataoda., 5.2
w (e k
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The Companics Act 1948.
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COMPANY LIMITED BY SHAREBS.

[

PRELIMINARY.

1. Save as herein otherwise expresslﬁ* provided, the regulations
in Table A in the Tirst Schedule to the Companies Act 1948, or any
other Act affecting the Compaity, shall not apply to the Company.

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

|
WORDS MEANINGS

The Statutes .. The Companies Act 1948, and every other Act
: for the time being in force concerning joint .
stock companies and affecting the Company.

The Act .. .. The Companies Act 1948.

These presents .. " These Articles of Association as originally framed
or as from time to time altered by Special
Resolution.

Office .. .. The registered office of the Company.

Seal - .. The common seal of the Company.

The United

Kingdom Gureat Britain and Northern Iveland.
Month . .. Calendar month.
Year

Year from the 1st day of January to the 31st day
of December inclusive.
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WORDS = . MEARINGS

In writing .. .. Vritten or produced by any substitute for
writing, or partly one and partly another.

Director .. .. Shall not include a * Speeial Director.”

And the expressions ¢ debenture » and « debenture-holder ** shall
include ¢ debenture stock ” and “ debenture stockholder,” and the

expression * Secretary ” shall include a temporary or assistant

Secretary and any person appointed by the Directors to perform any
of the duties of the Secretary.

 Save as aforesaid, any words or expressions defined in the Statutes
shall, if nob inconsistent with the subject or context, bear the same
-meaning in these presents.

PRIVATE COMPANY.
3. The Company is & Private Company, and accordingly—

(A) the right to transfer shares is vestricted in manner

hereinafter preseribed ; o
" (B) the number of members of the Company (exclusive of

persons who are in the employment of the Company and.
of persons who, having been formerly in the employment
of the Company were while in such employment and
have continued after the determination of such empley-
ment, to be members of the Company) is limited to
fifty ; provided that where two or more persons hold
ono or more shares in the Company jointly they shall
for the purpose of this vegulation be treated as a single
member ; \

(0) any invitation to the public to 'subseribe for any shaves
or debentures of the Company is prohibited ;

(D) the depany shall not have power to issue share warrants

to bearer.

SHARE CAPITAIL.

4. 'The sharve capital of the Company is £1,000, divided. into
1,000 shares of £1 each.

SHARI CAPITAL AND VARIATION OF RIGHTS.

5. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share in
the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard: to dividend,
voting, return of capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.
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6. Subject to the provisions of section 58 of the Aet s ny o
Proference Shares may, with the sanction of an Ordinary Resolut,ion; o
be issued on the terms that they are, or at the option of the'Company:<,
are Hable, to be redeemed on such terms and in such manuer ag the %
Qompany before the issue of the shares may by Special Resqlution A
determine. . _ \\

7. It ab any time the share capital is divided into Qifferes .
classes of shaves, the vights attached to any class (unless otherwiss = '
provided by the terms of issue of the shares of that class) may, Wheth::v o
or not the Company is being wound up, be varied with the congén e
writing of the holders of three-fourths of the issued shares of that. ..
class, or with the sanction of an Extraordinary Resolution passed atp . .
separate General Meeting of the holders of the shares of the class, Mo oy
every such separatic General Meeting the provisions of these regulations’ -
relating to General Meetings shall apply, but so that the necessary ‘
quorum shall be two persons at least holding or represehting’ by >
proxy one-third of the issued shares of the class and that any holde;;,w
of shares of the class present in person or by proxy maydf?mtmﬂéj“\)r
poll. ¥ Vo AT

e
E
. 0o

8. The rights conferred upon the holders of the shares bf-agly‘ o
class issued with proferred or other rights shall not, unless otherwise .
expressly provided by the terms of issue of the shares of that class, . -
be deemed to be varied by the creation or issue of further shares

ranking pari passu therewith. o

9. The Company may exercise the powers of paying commissions.. .
conferved by section 53 of the Acty provided that the vate per cont. .
or the amount of the commission paid or agreed to bo pmd shall bo *
disclosed in {he mauner required by the said section and the rate of | °
the commission shall not exceed the rate of 10 per cent. of the pries =
at which the shaves in respect whorcof the same is paid are issued or
an amount equal to 10 per cent. of such price (as the case may be). - .~
Such commission may be satisfied by the payment of cash or the
allotment of fully oy partly paid shares or partly in one way and
parfly in the other, The Company may also on any issue of shares
pay such brokerage ag may be lawfual,

10. Txeept as required by law, no person shall be recogmised - °
by the Company as Bolding any share upon any trust, and the Qompany -
shall not be bound by or be compelled in any way to recognise (even .
When having notice thercof) any equitable, contingent, future.or . -
Dartial interest in any share or any interest in any fractional part of -
% share or (except only ag by these regulations or by law otherwiso
provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder. -

L
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11. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
ov otherwise, any finaneial assistance for the purpose of or I con-
nection with a purchase or subscription mado or to be made by any
person of or fer any shares in the Oompany or in its holding company
ner shall the Company make a loan for any purpose whatsocver on
the security of its sharves or those of its holding company, bub nothing
in this regulation shall prohibit transactions mentioned in the proviso

o section 54 (1) of the Act.

OERTIFICATES.

12. Tvery person whose na me i entered as a member in the
register of members shall be q;i'biﬁéd without payment to receive
within two months after allotment ox lodgment of transfer {ox within
such other"period as the conditions of itsue shall provide) one certificate
for all his shares or several certificates each for one or more of his
shares wupon payment of 2s. 6d. for every certificate after the
firgt or such less sum as bthe Directors- shall from time to time
determine. Ivery cortificate shall bo under the seal and shall specify
the shares to which it relates and the amount paid up thereon. Provided
that in respect of a share or shares held jointly by several persons the
Company shall not be Yound to issne more than one certificate, and
delivery of a certificate for & share to one of several joint holders shall
be sufficient delivery to all such holders. ‘

13. If the share cevtificate be defaced, lost or destroyed,
it may be renewed on payment of a fce of 2s. 6d., or such
Jess sum and on sach terms (if any) as to evidence and indemnity

- gnd the payment of out-of-pocket expenses of the Company of

investigating evidence as the Directors think fib.

LIBN, CALLS AND FORFEITURE.

14. TRegulations 11 to 21 (both numbers inclusive) and 33 to 39
(both numbers inclusive) of Part 1 of Table A in the First Schedule
to the Companies Act 1948 ghall apply to the Company.

TRANSFER OF SHARES.

15. All trausfers of sharves may Dbe effected by transfer in
writing in the usual comnmon form, or in such other form as the
Divectors may accept, and may be under hand only.

16. The instrument of transfer of a share shall be signed both
by the transferor and transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the transferee
is entered in the roegister of members in respect thereof.

74668
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17. The Directors may, in their %LbSOll.lﬁG disyreﬁi‘on,. ;m-a }‘v‘iﬁhouf;
assigning any reason therefor, deeline to re’gxst(.*r :m,ylr ?mm}rel of z?har?s,
whether fully paid up or not. Tf the Dizectors mw“se >‘0 reglstel a
transfer they shall within two months after the date 011- W\:’hlﬂh Ehe
transfer was lodged with the Company send to the transferce noiice

of the relusal.

18. The Directors may also decline to recognise any ingtrument
of transfer uniess—

(4) a feo of 28, 6d, or such lesser sum as the Directors may .
from time to time require ig paid to the Company in
vespect thereof ;

(B) the instrument of transfer is accompanied by ﬂm
certificate of the shares to which it relates, and such
other evidence as the Directors may reasonably require,
to show the right of the transteror to make-the transfer ;'
and

!
[5 1
b N
5

(0) the instrument of transfer is in respect of only one class © TR :
of share. ’ -

19. If the Directors refuse ’to register a transfer they shall \‘~ -
within two months after the date on which the transfer was lodged
. with the Company send to the transferee netice of the refusal.

)

20. The rogistration 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. o

21. Thoe Company shall be entitled to charge a fee not excecding.
28. 6d. on the registration of avery probate, letters of adnﬁxﬁstmtibn, O
certificate of death or marriage, power of attorney, notice in liew of -
distringas, or other instrument. o

TRANSMISSION OF SHUARES.

22. In ease of the death of a member,
where the deceased was o joint holder,
representatives of the deceased where he was % sole holder, shall be
t}.le only persons recognised by the Company as having m;y title to
his interest in the shayes ; but nothing herein containedmshall release
the estate of a deceased joint holder from any liability in respect of
any share which had been jointly held by him with, other persons.

. 23'_ Any person becoming entitled to share in consequenhe of
the de“@ or baulauptey of a momber may, upon such evidence being
produced as may from time to time properly be requived by the

the survivor or survivors,
and the legal personal .
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Inr'cct&rs and subjeet as hereinafter provided, elect cither tc be
1‘.egls_tercd himself ay holder of the sharc or to have some person
ncrmma‘ted by him registered as the transferes thercof, but the
Direetors shall, in eitber case, have the same right to decline or
suspend registration as'they would have had in the case of a transfer

of the share by that merber before his death or bankruptey, as the
case may be.

24, TIf tho person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a noties in writing
signed by him stating that he so elects. If he shail elect to have
another person registeredl he shall testify his election Ly executing to
that person a vransfer of the share. All the limitations, restrictions
and provisions of these regulatvions relating to the right to transfer
and the registration of transfers of shares shall be applicable to any
such notice or transfer ag aforesaid as if the death or bankruptey of
the member had not occurred and the notice or transfer were a transfer
signed by that member.

25. A person becoming eutitled to a share by reason of the
death or bankruptcy of the holder shall be cntitled to the same
dividtends and other advantages to which he would be entitled if he
were the registered holder of the share, excepl that he shall not,
before being registered as a member in respect of the share, he entitled
in respect of it to exercise any right conferred by membership in
relation to meetings of the Company: Provided always that the
Directors may at any lime 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 withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice
bave been complied with.

CONVERSION OF SHARES INTO STOCK.

9¢. The Company may by Ordinary Resolution convert any
paid-up shares into sbock, and reconvert any stock into paid-up shares
of any denomination.

97. 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 sharves from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit ; and the Directors may from fime to time
fix the minimum amount of sbock transferable but so that such
minimum shall not exceed the nominal amount of the shares from

which the stock arose.
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08, The holders of the stock shall, ax:(:ordj;ng to the amount of
stock held by them, have the same rights, privileges and advantages

as regards Jividends, voting at meetings of the Company and sther
natters as if they held the shares Jrom which the stock azose, buty -
ro sugh privilege or advantage {except participation ip tke dividends

and profits of the Company and in the assets on winding up) shall be

conferred by zn amount of stock which would not, if existing in =

ghares, have conferred that privilege or advantage.

99, Such of the regulations of the Company as are applicable

"to paid-up shares shall apply to stock, and the words “ shave” and _
“ ghareholder * therein shall include “ stock ** and * stockbolder.”” = . .

ATLTERATION OF CAPITAT.

30. The Company may from time to time by Ordinary Resolution -
increase the share capital by such sum to be divided into sharves of
such amount as tlie resolution shall prescribe.

31. The Company may by Ordinary Resolution—

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

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

shares of smaller amount than is fixed by the demoran-
dum of Association, subject nevertheless to the provisions
of section 61 (1) (@) of the Act;

(C) cancel any shares which, at the date of the passing of the

resolution bave not been taken or agreed to be taken
by any person,

.32. The qupany may by Special Resolution reduce its share
capital, a-.ny‘ capital redemption reserve fund or any share premium
accoun‘t i any manner and with, and subject to, any incident
authorised, and consent required, by law.

GENERAL MEETINGS.

3'3 The Qompany shall not more than eighteen months after
the incorporation of the Company and subsequently once in each
year .hold a General Meeting as its Annual General Meeting in
addlt-lon to any other meetings in that year, and shall épeéifb the
meeting as such in the notices calling it ; and not more than ﬁiteen
months shall elapse between the date of one Annual General "\Ieetiﬁ
of the Company and that of the next. Provided that so 1;115:,: 28 thi

Company holds its first Annual General Meeting within eighteen
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@:}r}'ths OE‘ its inf‘*)l'POl'ati(nl, it need not hold it in the year of ifs
ineveporation or in the following year. The Annual General Meeting
ghall be held at such time and place as the Directors shall appoint.

34. All General Meetings other than Annual General Mestings
ghall be called Extraordinary Geteral Meetings.

35. The Divectors may, whenever they think fit, convene an
Txtraordilary General Meeting, and Extraordinary General Meetings
ghail also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by section 132 of the
Act. Ifatany time there are not within the United Kingdom sufficient
Directors ecapable of acting to form a quorum, any Director or any
two members of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors. '

NOTICE OF GENERAL MEETINGS.

35. 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 Meetiﬁg or a meeting for the passing of &
Special Resolution shall be called by fourtecen days’ notice in writing
ot the least. ‘The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of meeting and, in
case of special business, the general nuture of thab business, and shall
be given in manner hereinafter mentioned or in such other manner,
if any, as may be prescribed by the Company in General Meeting,
to such persons as areé, under the regulations of the Company, eantitled
to receive such notices from the Company : Provided that a meeting
of the Company ghall, notwithstanding that it is called by shorter
notice than that gpecified in this regulation, be deemed to have been
duly called if it is so agreed-— 0

(A) in the case of » meoting culled 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.

The accidental omission to give notice of a r'neei'-ing to,‘or
2. meeting by, any person entitled bo receive
proceedings at that meeting.

317.
the non-receipt of notice of

notice shall not invalidate the
74658
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PROCEEDINGS AT GENERAL ME STINGS,

3%, All husiness ghall be deemed special that is tmtmactefl at an
Bxtraordinary General Mesting, and algo all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, the election of Directors in the place of
those retiring and the appointment; of, and the fixing of the
remuneration of, the Auditors.

39. Mo business ghali be transacted at any (General Meefing
unless a quorum of members is present at the timme when the meeting
proceeds fio business ; save as herein otherwise provided two members
present in person or by proxy shall be a quorum.

40. Tfwithin half an hour from the time appointed for the meeting ’

a qeorum 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 fo
such other day and at such other time and place as the Directors
may determine, and if ab the adjourned meeting & quorum is not
present within half an hour from the time appointed for the meeting,
the members present shall be & quorum.

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

fifteen minutes after the time 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.

42, Tf at any meeting no Dirvector is willing to act as Chairman

or if no Director is present within fifteen minutes after the time

appointed .for holding the meeting, the members present shall choose
one of their number to be Chairman of the meeting.

_ 43. The Chairman may, with the consent of any meeting ab
Wh.l(ﬂl a quorum is present (and shall if so directed by ~t-he, meeting).
&d}O‘lll‘I.l the meoting from time to time and from place to place, bub
no bIISl?leSS shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the' ;djournmeﬂﬁ
tool.c place. When a meeting is adjourned for thirty days or more,
uo.t-x'ce of the.adjourned meeting shall he given as iﬁ the case of an
original meeting. Save as aforesaid it shall not be necessary to give

any notice of an adjournment
: 1t or of the busine
. . : ss to be transacted ab
an adjourned meeting. to be fransacted
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t. At any General Meeting o resolution put to the vote of the
meeting shall be :Lleclded on a show of hands unless a poll is (beforo
or on the deelaration of the result of the show of hands) demanded—

(A) by the Chairman ; or

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

{0) by any member or members present in person OX 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 2. member or members holding shares in the Company
conferring aright to vote at the meeting being shares on
which an aggregate sum bhas been paid up equal to not

less than one-tenth of the total sum paid up on ail the”

U4 W W

f’; ghares conferring that right. ,
ad Unless & poll be so demanded, a declaration by the Chairman that
0 o, vesolution has on a show of hands been carried or carried unanimously,
rs or by a particular majority, or lost and an entry to that effect in the
ot book containing the minutes of the proceedings of the Company shall
g, be conclusive evidence of the fact without proof of the number or
7 proportion of the votes recorded in tavour of or against such resolution.
7 The demand for & poll may be withdraws.
{;‘fu‘ 45, Except as provided in regulation 47, if a poll is duly
o demanded it shall be taken in such manner as the Chairman directs,
HE and the result of the poll shall be deemed to be the xesolution of the
tzf meeting ab Which the poll was demanded.
' 46. In the case of an equality of votes, whether on a show of.
hands or on & poll, the Chairman of the meeoting at which the show- {
1an of hands takes place or ot which the poll is demanded, shall be entitled )
me to o second or casting vote. )
080 47, A poll demande(\i\pn the olection of a Chairman or on 2
question of adjou:mment shiﬁil be taken forthwith. A poll demanded
on any other guestion shall be taken ab guch time as the Chaivman
; ab - of the meeting divects, and any business other than that wpon which 2
ng). ) poll has been demanded may bo proceeded with pending the taking of {
but t )
han ¥ the poll. ‘
nen%i . ‘ 48. Subject to the provisions of bhe‘Act, a resolution i.n Wribi}lg |
101€, . signed by a1l the members for the time bemg entitled 1.30 receive no_tme |
L an ! of and to attend and vote ab General Meetings (or being corpomm?ns
give by their duly authorised representa.twes) shail be as valid and ‘efﬁecmve
W ab as if the same had been passed ab & General Meeting of the Company

duly convened and held.

R .-_,M'.'ﬂ-._;._,.‘ L.
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- VOTES OF MEMBERS.

49. Subject to any rights or restrictions for the timc being
attuched to any class or elasses :o’f yhares, on a show of hands every
member present in person shall have one vobe, and on a poll every
member present in person or by proxy shall have one vote for each
share of which he is the holder.

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

¥1. A member of unsound inind, or in respect of whom an
order hags been made by any cowrt having jurisdiction in lunacy,
may vote, whether on a show of hands or on & poll, by his committee,
receiver, curalor bonis, or other person in the nature of a committee,
veceiver or curator bonis appointed by that court, and any such

comnittee, receiver, curalor bonis or other person may, on & poll,

vote by proxy.

52. No member 311&11 be entitled to vote at any General Meeting

unless all ealls or other sums presently payable by him in respeet of

ghares in the Company have been paid.

53. No objection shall be raised o the cualification of any
voter except ab the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referrved to the Chairman of the meeting,
whose ‘decision shall be final and conclusive.

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

56. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under seal,
or under the hand of un officer or attorney duly authorised. A proxy
need not be a member of the Company.

56. The instrument appointing a proxy and the power of ’

attorney or other authority, if any, under which it is signed, or a
notarially certified copy of that power or authority, shall be deposited
at_ the office of the Company or at such other fplace within the United
Iilllgfloln as is specified for that purpose in the notice convening the
meeting, not less than forty-cight hours before the time for holding
johe meeting or adjourned meeting at which the person named in the
mmstrument proposes to vote, or, in the case of a poll, not less than

e L Tt
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twenty-four hours before the time
poll, and in default the insty
as valid.

appointed for the taking of the
ument; of proxy shall not be treated

57. An instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit :—

13 4 £ y
‘ ENcriseE STeEL Toor, CORPORATION LIMITED.
‘“I/We,
) ot ?
. Yof .

“in the County of , being ‘;

“ member/members of the above-named Company,
“ hereby appoint

: }
113 Of . )
b o i1 . d
or failing him, ,
“ of

: ' ;
“* a8 iy /jour proxy to vote for me/us on my four behalf
‘“ at the (Annual or Bxtraordinary, as the case may be)
“ General Meeting of the Company to be held on the
“ day of 19 , and at any adjournment
 thereof. - :

“ Signed this day of 19 » o

58. Where it is desired to afford members an opportunity of
voting for or against a resolution the instrument appointing a proxy
shall be in the following form or a form as near thereto as circumstances

admit :— X ‘
“ Exerisy Srest TooL CORPORATION LIMITED.

11 I /We, ‘ , .
“of - -
“in the Qounty of , being a
“ member;\mambers of the above-named 'Company,
¢ heveby appoint ‘ .
“ of )
¢ gy failing him, ,
“of )

¢ a5 my/our proxy to vote for me/us on my/our behalf
““ at the (Annual or Extraordinary, as the case may be)
« General Meeting of the Oompany to be held on the

i dayof 19 , and at any adjournment
“ thereof.
“ Sighed this day of ‘ 19
*Mg_u_r_gﬁ the resolution.

¢ Phis form is to be used TSI
« Unless otherwise instructed, the proxy will vote as he
“ thinks fit.
«« ¥Qgrike out whichever is not desired.”
74608
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of proxy shall be valid notwithstanding the

of the principal or X

which the proxy was executed, or the transfer of the sh
is given, provided that no

of such death, insanity. revocation OF transfer as

of which the Proxy

evocation of the Proxy

been received by the Company at the office

of the meeting oxr adjourned meeting at which. the pr
GORPORATIONS AQTIN

6l. Any corporation which is a member of the Company may
g body authorise such
its representative at any meeting of

the Qompany, and the person

by resolution of its directors or
person as ib thinks fit to ach as
the Company ox of any class of members of

so authorised shall b

it it were an individual member

62. Unless and until

MEETINGS.

other governin

appointing @ Proxy ghall be deemed to
d or join in demanding ¢

ordance with the terms of an instrument

previous death or insanity
or of the authority under

gre in respect
intimation in writing
aforesaid shall have

before the commencement

o entitled to exercise the same POWer
tho corporation which he répresents as thab

DIRBOTORS.

General Meeting, the Directors (exclusive

ghall not be less than two nor more than ten in

Directors shall be appointed in writing by &

to the Memorandum of Association.

63. The remuneration of the Dix

Managing Director

oxy is used.

i

£

s on behalf of

corporation could exercise

of the Company.

otherwise detérmiued by the

majorit

i

s

J
s
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G BY REPRESENTA’.L‘IVES AT

Company in ‘
of the Special TDirectors)

number. The first
y of the subseribers

actors (other than a Chairman,

or & Director occupying an oxecutive position)

shall from time to time be determined by the Company jn General

Meeting. Such remuneration shall be deemed to accrué from day 0

aid all travelling, hotel and other

d by them in attendin

meetings of the Directors or any committee of the

Meetings of the Company,

day. 'The Directors may also he D
expenses proporly incurre

Company.

64, Any Director who serves on
performs services which in the opini
the scope of the ordinary

rexnuneration by way of salary, percentage of profits or otherwise,

as the Directors may determine.

g and returning from
Directors, ov General

or in conneckion with the business of the

any committee or whao otherwise
' on of the Directors are outside
duties of a Director may be paid such extra
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65. The shareholding qualification for Directors may be fixed
by the Company in General Meeting, and unless and until so fixed,
no qualification shall be required.

66. A Director of the Company may be or hecome a director or
other officer of, or otherwise interested in, any company promoted
by the Compavy or in whick the Oompany may be interested ay
shareholder or otherwise, and no such Director shall be accountahle
to the Company for any remuneration or other benefits received ﬁy
wim ag & divector or officer of, or from lis interest in, such other
company, uhless the Company otherwise divect,

BORROWING POWERS.

67. The Directors may. exercise all the powerg of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as security
for any debt, liability or obligation of the Company or of any.third
party : Provided that the amount for th¢ time being remaining
undischarged of moneys borrowed or secured by the Directors as
aforesaid (apart from temporary leans obtained fror the Company’s
bankers or others in the ordinary cowrse of business) shall not at any
time, without the previous sanction of the Oompany in General Meeting,
exceed the nominal amount of the share capital of the Company for
the time being issued, but nevertheless no lender vr other person
dealing with the Company shall be concerned to see or inquire whether
this limit is observed. No debt incurred or security given in excess of
such limit shall be invalid or ineffectual except in the case of express
notice to the lender or the recipient of the security at the time when the
debt was incurred or security given that tho limit hereby imposed
had been or was thereby exceeded. :

POWERS AND DUTTES OF DIRECTORS.

68. The business of the Company shall be managed by the
Directors, who may pay all expenses ineurred in promoting and
registering the Company, and may exercise all suc]ll powers ‘of the
Company as are not by the Act or by these r?gulatlol‘ls required to
be exercised by the Company in General Mec‘at.mg, subject, neverthe-
less, to any of these regulations, to the provisions of th‘e Act anc.l to
such regulations, being not inconsistent with the aforesaid ?'egula,tlons
or provisions, as may be prescribed by the Company 111 Genex:al
Meeting ; but no regulation. made by fhe Gtomp-a‘uy 11? General
Meeting shall invalidate any prior act of the Directors which would
have been valid if that regulation had not been made.
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49. The Directors may ¢rom time to time and at any time by
powex of attorney appoint aiy compny, firpm or person Or body
of persons, whether nominated directly or indirectly by the Directors,
to be the attorney oY attorneys of the Company for such purposes
and with such PoOwWers, authorities and digeretions (not oxgeeding
those vested in or exovcisable by the Directors under these regulations)
and for such period and subject to guch conditions as they may think
fit, and any suel powers of attorney may contain such provisions fox
the protection and convenience of persons dealing with any gneh
attorney ag the Directors may think fit and May also anthorise any
such attorney t0 delegate all or any of the POWELS, authorities and
discretions vested in him.

70. The Company may exercise the PowWers conferred bY

section 35 of the Act with regard t0 having an official seal for use

abroad, and such powers. shaii be vested in the Dirvectors.

-1, The Company may oxorcise the powers conferred upon
the Company by sections 110 to 123 (both inclusive) of the Act with.
vegard to the keeping of & dominion register, and the Directors May .
(subject to. the provisions of those sections) make and vary such.
regulations as they may think Bt respecting the keeping of any such
register. ot ,

72, No Director shall be disquatified by bis position as Dircetor
from entering into any contrasct -or arrangement with the Company,
and 9 Divector may vote and be taken into account for the Purpose
of consiituting a guorum in respect of any confract ox a;‘mng@ment
in which he may be in any Wiy interested, and may retain for his
own absolute use and benefit all profits and advantages aeeruing to-
him therefrom. A Divector may hold any other office or place, of
profit under the Company other than that of Auditor on such terms
as to remuneration and otherwise as the Directors may determine.

73. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for monays paid to the
Qompany, shall be si'gned, drawn, accepted, endorsed, or otherwise

executed, as the case may be, in such manner a8 the Divectors shall
from time to time by resolution determine.

74. The Dircctors shall cause minutes to be made in hooks
provided for the purpose—

(A) of all appointments of officers made by the Directors,
(B) of the names of the Directors present at each meeting
of the Direetors and of any commitbee of the Directors ;
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(¢) of all resolutions and procecdings at all meetings of the
Q(?xnpany, and of the Directors, and of commibtees of
Directors ;

and fwery Director present at any meeting of Directors or committee
of Directors shall sign his name in a book to be kept for that purpose.

75. 'The Directors on behalf of the Company may pay a gratuity

or pension ox allowance on or after refivement to any Director who has
held any other salaried office or place of profit with the Company or
to his widow or dependants and may make contributions to any
fund and pay preminms for the purchase or provision of any such
gratuity, pension or allowance,

DISQUALIFICATION OF DIRECTORS.

76. 'The office of a Director shall be vacated in any of the following
events, namely :— :

(o) If he become prohibited by' law from acting as a Director.

(8) If (not being an Txecutive Director holding office as
such for a fixed term) he vesign by writing under his
hand left at the office.

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

(D) If he become of unsound mind.

(B) If he e absent from meetings of the Directors for six
months without leave, and the Directors resolve thab

his office be vacated.

(#) If (not being already qualified) ho do not obtain his
qualification within two months after his appointment,
or ab any time thereafter cease t0 hold his qualification,
and so that a Director vacating office under this provision
shait be ineapable of being re-appointed a Director until
he shall have obtained his qualification.

() T he be requested in writing by the holders of a majority
of the ghares in the capital of the Company to resign.

ROTATION OF DIRECTORS.

77. A% the first Annual General Meeting of the Company .a,ll
the Directors shall retive from officejand at the Annual General Meeting

in every subsequent yoar one-third of the Directors for the time

being, or, if their number is not three or a multiple of three, then

the number nearest one-third, shall retire from office.
740658
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otire in every year gshall be those who
have been longest in office since their last clection, but as between

persons who became Directors on the same day those to .retire shall
(unless they otherwise agree a00ng themselves) be defermined by lot,

78. The Directors to 1

79. A retiring Director shall be cligible for re-election.

80. The Company ab the meeting at which & Direetor retirves in
manuer aforesaid may fill the vacated office by electing a person
thereto, and in default the retiring Director shall if offering himself
for re-clection be deemed to have been re-clected, unless-at such
meeting it is expressly vesolved not to fill such vacated office or unless
o resolution for the re-clection of such Director shall have been put

to the meeting and lost.

81. No person other than a Director retiving at the meeting
shall unless recommended by the Directors be cligible for election to
the office of Dircetor at any General Meeting unless not less than three
nor more than twenty-one days before the date appointed for the
meeting there shall have been left at the registered office of the
Company notice in writing, signed by a member duly qualified to

attend and vote at the meeting for which such notice is given, of his,

intention to propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

82. The Company may from time to time by Ordinary Resolution
inerease or reduce the number of Directors, and may also determine
in what rotation the increased or reduced number is to go out of
office.

83. The Directors shall have power at any time, and from time
to time, to appoint any person to be & Director, either to fill a casual
vacancy or as an addition to the exisbing Directors, but so that the
total number of Directors shall not at any time exceed the number
fixod in accordance with these regulations. Any Director so appointed
shail hold office only until the next following Ammual General Meeting,
and shall then be eligible for re-election but shall not be taken into
account in determining the Directors who are to retire by rotation
at such meeting.

S4. The Company may by Ordinary Resolution, of which special
notice has been given in accordance with section 142 of the Act,
remove any Director before the expiration of his period of office
notwithstanding anything in these vegulations or in any agreement
betweer the Company and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages
for breach of any contract of serviee between him and the Company.
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%5.  The Company may by Ordinary Resolation appoeint another
person in place of a Director removed from office under the immediately
preceding regulation, and witheul prejudize to the powers of the
Directors under regulation 83 the Company in General Meetihg may
appoint any person to be a Dirvector either to fill a casual vacancy or
as an. additional Director. A person appointed in place of a Director
so removed or to fill such a vacancy shall be subject to retivement ab
the same time as if he had become a Director on the day on which the
Director in whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

86. The Directors may meet together for the despatch of business,
adjowrn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the Chairman shail 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
Directors. It shall not be necessary to give notice of a meoting of
Directors to any Director for the time being absent from the United
Kingdom. ‘ ‘

87. The quorum necessary for the transaction of the business of

. the Directors may be fixed by the Directors, and unless so fixed at

any other number shall be two.

83. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Directors, the continuing
Directors or .Dirvector may act for the purpoese of increasing the
number of Directors to that number, or of summoning a General
Meeting of the Company, but for no other purpose.

89. If no Chairman shall have beei appointed, or if at any
meeting the Chairman be not present within five minutes after the
tirae appointed for holding the same, the Directors present may
choose one of their number to be Chairman of the meeting.

90. The Directors may delegato any of their powers to committees
consisting of such member or members of their body as they think fit ;

any committee so formed shall in the exereise of the powers 80 delegated

conform to any regulations thab may Dbe imposed on it by the Directors.

91. A committee may elect & Chairman of its meetings; if no
such Chairman is eleeted, or if at any meeting the Chairman is not

present within five minutes ofter the time appointed for holding the -

: - 0 b
same, the members present May choose one of their number to be

Chairman of the meeting.
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92, A committec may meet and adjourn as it thinks proper.

Questions avising at any meeting ghall be determined by a majority

of votes of the members present, and in the case of an equality of
d or casting vote.

votes the Cbairman ghall have a secon

93. All acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a Director ghall,
notwithstanding thatb it be ofterwards discovered that there was some
defect in the appointment of any such Director or person acting as

aforesaid or that they or any of them were disqualified, be as valid

as if every such person had been duly appointed and was qualified
to be a Director.

94. A resolution in writing signed by all the Directors for the
time being in the United Kingdom ghall be as valid and effectual
as if it had been passed at & meeting of the Directors duly convened

and held.
EXBOULLVE DIRECTORS.

95. (4) The Directors may from time to time appoint one oOr
more of their body to be holder of any executive office, including the
office of Chairmap. or Managing or Joinb Managing Director, on such
terms and for such period as they may determine.

(8) The appointment of any Director to the office of Chairman or
Managing or Joint Managing Director shall be subject to termination
it he cease from any cause to be a Director, but without prejudice

to any claim he may have for damages for breach of any contract of

service between him and the Company.

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

(p) The Directors may entrust to and confer upon & Director
holding any such exccutive office as aforesaid any of the powers
exercisable by them as Directors upon such terms and conditions and
with such restrictions as they think fit, and cither collateraily with
or to the exclusion of their own powers, and may from time 60 time
revoke, withdraw, alter or vary all or any of such powers.

() A Director holding any such office as aforesaid shall receive,
in addition to any remuneration to which he may for the time being
he entitled pursuant to Axticle 64 hereof, such remuneration (whether
by way of salary, commission or participation in profits or otherwise)
as the Directors may determine.
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SPRCIAL DIRECTORS.

96. (a) The Directors may, from time to time, appoint any
Manager or other officer or person in the employment of the Company
to be a Special Director of the Company.

(B} The appointment of a person to be a Special Director shall not
(save as otherwise agreed between him and the Company) affect the
terms and condifions of his employment by the Company, whether
as regards duties, remuneration or otherwise, and bis office as a Special
Director shall be vacated—

(1) on the happbning, mautatis mutandis, of any of the events
in which it is by these presents provided that the office
of a Director shall be vacated ;

(ii) if he shall cease to be in the employment of the Company
in some capacity other than that of Special Director ; or

{iii) if he shall be removed by a resolution which shall have
been passed by a majority of the Directors for the time
being. '

(c) The appointment, removal and remuneration of the Special
Directors shall be determined by the Directors, with fuil powers to
make such savangements as the Directors may think fit; and the
Directors shall have the right to enter info any contracts on behalf
of the Company or transact any business of any desecription without
the knowledge and approval of the Special Directors, excepting that no
act shall be done that would impose any personal lability on any or all
of the Special Directors, either under the Statutes or otherwise, except
with their knowledge.

(D) The Special Directors shall not have any right of aecess to
the books of the Company except with the sanction of the Directors,
and in calenlating the number to form & quorum at any meeping of t?w
Directors, the Special Directors present shall not be counte:... Special
Directors shall not be entitled to receive notice of ox attend ab Board
Meetings, except when expressly invited so to do in pursuance of &
resolution passed by a majority consisting cof &t least three-foqrt:hs
of the Directors, and when so invited to attend shall not be entitled

to vote.
SEORETARY.

97. 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 Secrefary so appointed may be removed by them.

74648
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98, No person shall be appointed or hold office as Sccretary
who is—
() the sole Director of the CompaLy ; or
(B) & corporation, the sole director of whigh is the sole Director
of the Company ; or 4
(0) the sole director of & corporation which is the sole Director
of the Company.

99. A provision of the Act or these regulations requiring or
authorising a thing to be done by or to & 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 place of, the Secretary.

THE SEAL.

100. The Directors shall provide for the safe custody of the
sea), which shall only be used by the authority of the Directors or of &
committee of the Directors authorised by the Directors in that behalf,
and every instrument 50 which the seal shall be affixed shall be signed
by a Director and shall be countersigned by the Secretary or by a
gecond Director or by some other person appointed by the Divectors
for the purpose.

PIVIDENDS AND RESBRVES.

101. The Company in General Meeting may declare dividends,
putne dividend shall exceed the amount recommended by the Directors.

102. 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.

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

104. The Dircctors may, before recommending any dividend,
et aside out of fhe profits of the Company such sums as they think
proper as o reserve or yeserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may Le propexly applied, and pending such application may,
ot the like discretion, either be employed in the business of the Company
or be invested in such investments (other than shares of the Company)
as the Directors may from time to time think fit. The Directors may
algo, without placing the same to reserve, carry forward any profits
which they may bhink prudent not to divide.

105. If the Qompany shall issue shaves at a premium, whether
for cash or otherwise, the Directors shall transfer a sum equal to the
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aggregate amount or value of the premiums to an account to be called
¢ ghare premium account,’ and any amount for the time being standing
to the credit of such account shall not be applied in the payment of
dividends.

106. Subject to the rights of persons (if any) entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid aecording to the amount paid or credited as paid on the shares in
respeet whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance ng‘ calls shall be treated for the purposes
of this regulation as paid on the share. All' dividends shall be
apportioned and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid ; but if any share is issued on
terms providing that it shall rank for dividend as from a particular
date, such share shall rank for dividend accordingly.

107. The Directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the shares
of the Company.

108. Any General Meeting declaring a 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 shares,
debentures or debenture stock of any other company or in any one or
more of such ways, and the Directors shall give effect to such resolution,
and where any difficulty avises in vegard to such distribution, the
Directors may setitle the s!’fﬁle as they think expedient, and in particulax
may issue fractional c/ef'tiﬁcates and fix the value for distribution of
such specific assets or’any parb thercof, and may determine that cash
payments shall be made to any members upon the footing of the value
50 fixed in order to adjust the rights of all parties, and may vest any
such specific agsets in trustees as may seem expedient to the Directors.

109. Any dividend, interest or other moneys payable in cash in
respect of sharves may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint holders
who is fixst named on the register of members or to such person and to
such address as the holder or joinf holders may in writing direct.
Bvery such cheque or warrant shall be made payable to the order of
the person to whom it is sent. Any one of two or more joint holders

may give cffectual receipts for any dividends, bonuses or other moneys

payable in respect of the shaves held by them as joint holders.

110. No dividend shall bear interest against the Company.
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ACCOUNTS.

111. The Directors ghall cause proper books of account to bhe kept
with respect to—
(a) all sums of money reeeived and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place;

(B) all sales and purchases of goods by the Company ; and
{c) the assets and liabilities of the Company.

Proper books shall not be deemed t0 be kept if there are not kept such
bnoks of account as e necessary to give a true and fair view of the

state of the Company - affairs and to explain its transactions.

112. The books of account shall be kept ab the registered office
of the Company, oI subject to seetion 147 (3) of the Act, at such
other place or places as the Directors think fit, and shall always be open
1o the inspection of the Directors.

113. The Directors shall from time to time determine whether and
o what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or any of them

shall be open to the inspection of members not being Directors, and no .

member (not being & Director) shall have any right of inspecting any

aceount or book or document of the Company exceplb as conferred by

statute or authorised by the Directors or by the Company in General
Meeting.

114. The Directors shall from time to time, in accordance with
sections 148, 150 and 187 of the Act, cause to be prepared and to be
Iaid before the Company in Goneral Meeting such profit and loss
accounts, balance sheets, group accomnts (if any) and reports as are
referred to in those sections.

115. 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, together with a copy of the Auditors’
veport, shall not less than twenty-one days before the date of the
meeting be sont to every member of, and every holder of debentures
of, the Company, and to every person registered under regulation 24.
Provided that this regulation shall nod require a copy of those documents
4o be sent to any person of whose address the Company is not aware or
to more than ono of the joint holders of any shares or debentures.

OAPITALISATION OF PROFITS.

116. The Company may, upon the recommendation of the

Directors, by Ordinary Resolution resolve that it is desirable to -
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capitalise any sum standing to the credit of any of the Company’s
yeserve accounts (including Share Premium Account and any capital

redemption reserve fund) or any sum standing to the eredit of profit .

and loss account or otherwise available for distribution, provided thatb

such sam be not required for paying the dividends on any shares

carrying a fixed camulative preferential dividend, and accordingly
that the Directors be authorised and directed to appropriate the sum
resolved to be capitalised to the members in the proportions in which
quch sum would have been divisible amongst them had the same been.
applied or been applicable in paying dividends and to apply such sum
on their behalf, either in or towards paying up the afi’noimts, if any,
for the time being unpaid on any shaves held by suck members
respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal to such sum, such shares or
debentures to be allotted and distributed credited as fully paid up to
and amongst such members in the proportion aforesaid, or partly in.
one way and partly in the other: Provided that Share Premium
Account and a capital redemption reserve fund may ‘only be applied
hereunder in the paying up of unissued shares to be issued to members
as fully paid.

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

AUDIT.

118. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.

NOTICES.

119. A notice may be given by the Company to any member
either personally or by sending it by post to him or to his re.gistered
address, or (if he has no registered address within the United_L ngdox.n)
to the address, if any, within the United Kingdom supplied by him
to the Company for the giving of notice to him. Where a notice 13
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seat by post, service of the notice shall be deemed to be eif.er';t-ed by
property addressing, prepaying and posting a letter contammng. 1:,11@
notice, and to have been offectod at the time when the letter containing

the same is posted.

120. A notice may be given by the Company t0 the joint holders
of o share by giving the notice to the joint holder first named in the
register of members in respect of the share.

191. A notice may be given by the Company to the persons

. entitled to 2 share in consequence of the death or bankruptcy of a
member by sending i through the post in a prepaid letter addressed

to them by name, or by the sitle of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address,

. if any, within the United Kingdom supplied for the purpose by the

persons claiming %0 pé so entitled, or (until such an address has been
so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptey had not occurred.

1292, Notice of every General Meeting shall be given in. any
menner hereinbefore authorised to—

(A) every member except those members who (having no
registured address within the United Kingdom) have

not supplied to the Company an address within the
United Kingdom for the giving of notices to them

(B) every person upon whom the ownership of a share
devolves by reason of his being a legal personal repre-
sontative or a trustee ir ‘bankruptey of a member where
the member but for his death or bankvupley would be
entitled to receive notice of the meeting ; and

(0) the Auditors for the time being of the Company.

No other person shall be cntitled to yeceive notices of General
Meotings.

WINDING UP.

193. Tf the Company shall be wound up the Liquidator may,
with the sanction of an Bxtraordinary 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 assetis of the
Oumpany (whether they shall consist of property of the same kind
or not), and may, for such purpose, set such value as he deems fair
upon any property to be divided as aforesaid and may defermine
how such division shall be carried out as between the members or
difforent classes of members. The Tiquidator may, Wwith the like
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sanction, ves_t the whole or any part of such assets in trustees upon,
su_ch ﬁrust.s. for the benefib 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 othor securities whereon there
is any liability. ‘

INDEMNITY.

124. Tivery Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall -
be indernified out of the assets of the Company against any liability
incurred by him in defendiip any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitbed 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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Certificate of Fncorporation

\EIM ~ | Y\ k r L

= 3 Berebpy Certify, «
‘;-L}E‘-I"IGLISEI'«- SUERE TOCL -CORPORATION LINMITED

% " .is this day Incorporated undet ‘the Compames Ar‘t 1948, and that the
‘ } Compnny is Limited:

i ‘ Given under my hand at London this 'I!wei;gtybﬂ.rsg ~day of
: U July - .One Thousand Nine Huna:2d an /fty . four
Reg:su ::.-of Chutpdies
3 Certlﬁmte @ /ln/ \..0/ & PW
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ENCLISH STEEL TOOL CORPORATION &

LIMITED

Spetial Resolution
.»P’

Passed 23rd December 1954.

, above-named Oompany,

AT an DX’I.‘RAOI{DINARY GDNDRAL N[DDTING of the members of the

duly convencd and held on Thursday, the

23rd day of December 1954, the tollowing Resolution was duly passed

as a Special Resolution, namely :—

*
o S

RESOLUTION.

Phat the Memorandum of Association of the Company be
altered by deleting from sub-paragraph (]:) of clause 3 thereof the

following words :

i Mo bhorrow and raise money and to secure or

discharge any debt or obligation of or binding on the Company,”
and by substituting therefor the following words: * To borrow
and raise money and to secure or dischargo any debt or obligation
of or binding on the Company or the Compay’s Holding company
or any company which is & submdlmy of the Company or of the
Company’s Holding company.”

. Sceretary.
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The Companies det 1948.

GOMPANY LIMITED BY SHARES.

Memorandum of Association

OF

ENGLISH STEEL TOOL CORPORATION LIMITED /

(As amended by Special Resolution passed the 23rd day of Decomber 1954)

1. The name of the Company is *“ BENGLISE STEEL TooL
CORPORATION LIMITED." :

2. The registered office of the Company will be sifuate in
IEngland. ' ‘

(A) To ecarry on in all or any of their branches all or any . -
one or more of the following businesses or trades] ful
namely : the manufacturing and merchanting o e~
engineers’. cutting tools, saws and files, steel and afl m
hard metal tipped tools and machine tools and metgl O
goods and articles of all descriptions, general, mechanics, %
civil and constructional engineers and contracto:
eloctrical, gas and water ongineers, boiler malkers,
machine and implement makers, tool makers, copper-
smiths, tinsmiths, iron, copper and brass founders,
shipwrights, millwrights and general smiths, shipownevs
and shipbrokers, the manufacturing, forging, flling-up
and finishing of evoery deseription of iron and steel work,
ironmasters, makors, manufacturers and merchants of
malleable and other iron and steel, steel converters,
steel rollers, quarry owners, colke manufacturers, miners,
smelters, brick and tile malkers, manufacture s of
chemicals and manures, distillers, dye makers, gas
makors, metallurgists, manufacturers, merchants ang
builders of wagons, carviages, locomotive and other

80100

T 4'J4N 1955




g T

2

engines, rolling stock and other railway plant, cranes,
bridges, shuices and other machinery, all apparatus and
things required for or capable of being used in connection
with the generation, distribubion, sapply, acoumulation
and employment of electricity, 2ud mechanical engineers,
and to search for, geb, win, work, 12ise, make merchant-
able, buy, sell, import, export, produce,l/r&anut'a,cture,
repair, convert, alter, let on hire, manipulate, usé O
deal in (both wholesaloe and retail) iron, steel, coal, coke,
jronstone, iron ore and other metals, brick earth, bricks,

minerals, hardware of all kinds, tools, timber and other -

gubstances, and all or any of the arficles and things
before mentioned or usually dealt in by persons carrylng
on all or any of the apove businesses Or trades, and any
articles or ingredients generally used or capable of
being used in any such produ.ctiou,' manufacture,
raparation, maniputation or user, and plant, machinery,
implements, tools, appliances, fittings, apparatus,
ubensils and materials of ail kinds which may be dromed

useful to the Qompany in connection with any of its

objects, and to carTy on any other business’or trade

whether manufacturing or otherwisg and either wholesale
or retail or botl, which can be converiently carried on
by the Company in connection with any of its objects
or which may appear calculated directly or indirectly
to improve or increase the utility or value of any of tho
property or rights of the Company.

(B) To construct, carry out, maintain, improve, IWaNege,

work, control and superintend any roads, ways, tram-
ways, railways, branches or sidings, bridges, reservoirs,

canals, docks, wharves, watorcourses, hydrauiic works,
‘gas works, olectric wuiks, factories, warchouses, dwelling- ‘

houses, cotbages and any other works and conveniences
which may seem directly or indivectly conducive to any
of the Company’s objects, and to join in, contribuie to,
gubsidise or ofherwise assist ov take part in such
operations.

(o) To subscribe for, underwrite, purchase, or otherwise

acquire, and to hold, dispose of and @sal with the shares,
stock, securities and evidences of indebtedness or of the
right to participate in profits or assets or other similay
documents issued Wy any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thereoi,
and to buy and sell foreign exchange.
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(D} To purchase or otherwise aequire for any estate .or

Interest any property or assets or any concessinns,
licences, grants, patents, trade marks or other exclusive
Or non-exclusive rights of any kind which, may appear
to be necessary or converient for any business of the
Company, and to devel » and turn to account and
deal with the same ir r sh manner as may be thought
ezpedient, and to make experiments and tests and to
carry on all kinds of research work.,

(B) To bosrow and raise money and to secure or discharge

any debt or obligation of binding on the Company
or the Company’s Holding company or a0y company
whichisa subsidiary of the Company or of the Company’s
Holding| company in such manner as may be thought

“fit;-and in particular by mortgages and charges wpon

the undertaking and all any of the property and
assets (present and future) and the uncalled capital of
the Company, or by the creation and isswe on such
terms and conditions as may be thought expedient of
debentures, debenture stock or other securities of any
description.

¥) To draw, make, acce %, endorse, discount negotiate
H 3 \ H E b (-} ]

execute and issue, and to buy, sell and deal in bills of
exchange, promissory notes, and other negotiable or
transterable instrumonts,

¢} To amalgamate or enter into partnership op an
g P P Yy

joint-purse or profit-sharing arrangement with and to

co-operate in any way with or assist or subsidise any

company, firm or person, and to Purchase or otherwise
acqwre and undertake all or any part of the business,
broperty and labilities of any person, body or company
carrying on any business which this Company is
authorised to cary on or, possessed of any property
suitable for the purposos of the Company.

(1) To promote or concur in the promotion of any companv,

the promotion of which shall be considered desirable,

(1) To lend money to and guarantee the performance of

the contracts or obligations of any company, firm or

berson, and the payment and repayment of the capital

and prineipal of, and dividends, interest or Preminms

payable on, any stock, shares and scurities of any

company, whother having objects similar to those of

this Company »r not, and to give all kinds of indemnities,
80106
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(7) To sell, lease, grant licences, casements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects of
the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks,
shares or sceurities of any other company whether fully

or partly paid up.

(x) To procure the registration or incorporation of the
Company in or under the laws of any place oufside
England.

(L) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for anv exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

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

(¥) To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and cither alone or in
conjunction with cthers.

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

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (except
only if and so far as otherwise expressly provided in any paragraph)

A
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shall be separate and distinet objects of the Company and shall not
be in anywise limited by reference to any other paragraph or the
order in which the same occur or the name of the Company.

4. 'The liability of the members is limited. /

5. The share capital of the Company is £1,000, divided into

1,000 shares of £1 each.

WE, the several persons whose names, addresses and descriptions are
.subscribed, are desirous of being formed into 2 Company, in pursuance
of this Memorandum of Association, and we respectively agree to
‘take the number of shares in the capital of the Company set opposite
our respective names.

Number of Sharsd
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBLES token by ench
Subsoriber
M. I. WORDLEY, ﬁ One
6 Austin TFriars, ‘
London, B.C.2,
Olerk.
GLADYS CROUT, o One
6 Austin Friars, '
London, B.0.2,
“Clerk. |
Total shares taken .. Two

Dated the 7th day of July 1954.

Witness to the above Signatures—

. M. BAXTER,
6 Austin Friars,
London, E.0.2,
Clerk.
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No. 535960, //‘./6

/ The Qompanies Aot 1948.

COMPANY LIMITED BY SHARES.

@rdinary Resolution

or

ENBLISH STEEL TOOL CORPORATION LIMITED
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Passed 2nd September 1955.

P

AT an BXTRAORDINARY GENERAL MEETING of the aboviE amed

Company, duly convened, and held on Triday, the 2nd day of
September 1955, the following Resolution was proposed and

passed as an Ordinary Resolution,nna,mely —

RESOLUTION.

That the ecapital of the Company be increased to
£1,300,000 by the creation of a further 1,299,000 Ordinary
Shares of £1 each for the purpose of acquiring a parb of the
undertaking of English Steel Corporation Limited.

A- M. SIMMERS,
Secretary. vy U\

B.L.3.8.~0550086-2401. I
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THE COMPANIES ACT 1948

Pursuant to section 63

l ,,,,, - ENGLJSI. STEEL. PO0L. CORPOBATIN, o e

IMT e
LIMITED »,;:@w

Nos.—This notice and o p'i‘inted copy of solution authorising the increase must be
filed witlim 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable o & default fine (seo. 63 (3) of the Act),

Presented by

Linklaters & Paines,

Aust in Frilars fouse,

6, Austln Friavs, o
LO nd on » E lc + 2 . . \.\*“‘-ﬁ,:l))_‘__m iu;é “:;_'):r_’”/'.' -

The Solicitors’ Law Statlonery Soclety, Limited,

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.G.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S,W.1;
1b Hanover Street, W.1; 55-569 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2
28-30 John Nalton Street, Manchester, 2; 75 St, Mary Street, Cardiif; and 157 Hopo Street, Glasgow, G.2.

L3260,:3:5+55

L

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS. .ff:,»

Compantes 6A

ekt mmE moia

ey o AT o

- e e e L S m s S



I THE REGISTRAR OF COMPANIES.

WIGLISH 893

)
=2

=l TOQOL CORFORATI Y

. Limited, hereby gives you notice, pursuant to

W winars Section 83 of the Companies Act, 1948, that by an*__Ordinary —
ordinary,” or '
“Bpeclal”.  Resolution of the Company dated the Znd ... day of.. Septenber ..19.55..

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ 1,299,000 . T, beyond the Registered Capital
Of £. 15080 cmr oo

"he additional Capital is divided as follows :—

Number of Shares . Class of Share N:Fi? cﬁi .'er}:g::t
1,299,000 " Ordinary £1,
L ,

The Conditions (e.g., {:oting rights, dividend rights, winding-up rights, etc.)

Il

subject to which the new shares have been, or are to be, issued are as follows :—

The above shares rank peri passu with the exlsting

issued Ordinary Shares of £1. each.

*«*1f any of the new shares are Preference Shares stato whether thoy are redecmable or not.

Signature. .. .

State whether Director } SE. c RE- T H R- y

or Secretary

Dated the...... . 5@0«9’%( ... day of ... 5 AL

1955 .
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THE STAMP ACT 1891

(64 & 55 Vior., Cm. 39)

COMPANY LIMITED BY

“Statement of Increase of the ;

)

ENGLISH STEEL TOOL CCRPORATION

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of

’

LIMITED

the Vinance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

every £100 or fraction of £100.

4 OCT 8

gRED

NOTE.—The Stamp duty on an increase of Nominal Cap 'taﬂgﬁ}»%;izlling% for

Sere T D aCELG T AN TIeEe s wwy o

sy

This Statement is to be filed with the ilotice of Increas ‘must be filed
pursuant to Section 63 (I) of theCompanies Act 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution Is also payable, (Section 5 of the Revenue Act 1903.)

'y sented by

rorismass

Linkleters & Palnes,

Austin Friars House,
6, Austin Friars,

|

LONA O, Babe o,

12 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1;

The Solicitors’ Law Stationery Soclety, Limited, ; t:\

Wk e
6 Victoria Streer, S\W.13

+5 Hanover Strect, W.1; 55.59 Newhall Street, Birmingham, 3 ; 19 & 21 North . John Street, Liverpool, 2;
18-30 John Dalton Street, Manchester, 2 ; 75 St, Mary Street, Cardiff; 157 Hope Sireet, Glasgow, 0.2.

1'2807.5-1-65

PRINTERS

AND PUBLISHERS OF COMPANIES'
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THE NOMINAL CAPITAL

OF

IGLISH STEEL TOOL CORPORATION Limited

has by a Resolution of the Company dated

2nd_September 1955 been increased by
the addition thereto of the sum of £.1,299,000

divided into :—

}, 299,000 ordinary Shares Of 51 each

Shares Of ———..each

beyond the ‘registered Capital of -£1.%0

i

Signature_...... /Q}/@ AV, (MAAW

(Stato whether Direcior or Sacretary);ws_ﬁﬁﬂﬁfﬁﬂi—

Dated the‘___s_'&o_@ﬂdl__.___day of Sﬂ,/ﬂ/éé/m/@a 195.8.

Note.—This margin is reserved for binding and must not be written across
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AT 3 MEETING of BrItise STREL CORPORATION, duly convened, and
held at 33 Grosvenor Place, London, S.W.1, on  25th March , 1971,
the following REsoruriON was duly passed pursuant to the power
conferred on British Steel 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 each of the companies listed in the printed schedule (produced
and signed as aforesaid) in substitution for and te the exclusion
of o1l existing Articles of Association of each of the said companies.

SCHEDULE

Appleby-Frodingham Steel Company Limited.
Barrow Steel Works Limited.
British Coated Sheets Limited, ‘
British Steel Corporation (Holdings) Limited.
British Steel and Tube Limited.
The British Structural Steel Company Limited.
Burnell and Co,, Limited.
Castle Brick Co. Limited.
*Phe Clyde Alloy Steel Company Tdmited.
Cochranes (Middlesbro’) Foundry Limited.
*Colvilles Limited,
*Colville Constructional and Engincering Company Limibed.
Congebt Tron Company Limited.
Davis & Lloyd (1955) Limited.
Distington Engineering Company Yimited.
Dorman Long (Bridge & Engineering) Limited,
Dorman Long (Chemicals) Limited.
Dorman Long (Engincering Holdings) Limited.
Dorman Long (Steel) Limited.
English Steel Corporation Limited.
English Steel Castings Corporation Limited.
English Stcel Forge and Engineering Corporation Limited.
English Steel Rolling Mills Corporation Limited.
English Steel Spring Corporation Timited.
English Steel Tool Corporation Limited,
The Bxport Agency Company Limited.
Extended Surface Tube Company Timited.
Goding “ The Rollers of Steel Sections ¥ Limited.




T, . Jones & Company Limited.

*The Lanarkshire Steel Company Limited.
Tancashire and Corby Steel Manufacturing Company Limited.
The Lancashive Steel Corporation Limited.
Lancashire Steel Manutacturing Company Limited.
he Lanecashire Wire Company Limited.

Rirhard Lees Limited.
3eCall & Company (Sheffield), Limited.
MeCalls Macalloy, Limited.
Iodern Hardmetals Limited.
. Monks, Hall & Company Limited.
The Neath Steel Sheet and Galvanizing Company Timited.
The Oxfordshire Tronstone Company, Limited.
The Park Gate Jron and Steel Company Limited.
The Pearson and Knowles Enginecring Company Limited.
Penfold. Industries Limited.
Rylands-Whitecross Limitod.
Samuel Fox & Company Limited.
Shelton Iron & Steel Limited.
Stanton and Staveley, Limited.
Steel Peech & Tozer Limited.
Tho Steel Company of Wales Limited.

*Stowarts and Tloyds, Limited.

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

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

Taylor Bros. & Co., Limited.

Teesside Bridge & Engineering Limited.

Richard Thomas & Baldwins Limited.

Richard Thomas & Baldwins (Sales) Limitied.
Tubewrights Limited.

The Unit Inspection Compzmy Limited.

The Unit Superheater and Pipe Compiny Limited.
‘United Qolke and Chemieals Company, Limited.
The United Kingdom Ferro-Manganese Company Timited.
The United Steel Companies Limited.

Tnited Steel Structural Company Limited.

The Vietaulic Company Limited.

Wellington Tube Works Limited.

Whitecross Company Limited.

‘Whitehead Hill & Company Limited.

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

Waorkington Iron and Steel Company Limited.

*Denotes a company incorporated in Scotland.

The Solleltors’ Taw Statlancry Soclsty, Timited, Oyez 1louse, Brents Bulldings, London EC4P ABU  €O022002-0000
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The Companies dets 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Egsoriation

OF

ENGLISH STEEL TOOL CORPORATION

LIMITED

PRELIMINARY.

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

2. In these regulations— ‘
“ the Act ”’ means the Companies Act 1948,
“ the seal ”” means the common seal of the Company.,

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

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

““ the CUorporation ¥ means British Steel Corporation cstab-
lished by the Iron and Steel Act 1967.

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

69045 ,
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SHARE CAPITAL AND VARIATION OF RIGIITS.

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

4. I at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the torms of issue of the shares of that class) may, whether
or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of an xiraordinary Resolution passed ab
@ separate General Meeting of the holders of the shares of the clags.
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 representing
by proxy one-third of the igsued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a poll.

5. Bxcept as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or be comp'elle‘d 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 thercof in the registered holder.

6. RBvery person whose name is entered as a member in the
register of members shall be entitled without bayment to receive
within two months after allotment or lodgment of transfer {or within
such other period as the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more
of his shares, Every certificate shall be under the seal and shall
specily the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one
certificate, and delivery shall be sufficient delivery to all such holders.

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

3
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SITARES.

| 8 All unissued shares shall be at the disposal of the Directors
and they may allot and gra .t aptions over or otherwise dispose of them

};0 such persons as at such times and in such manner as they may think
fit.

CALLS ON SIHARES.

0. The Directors may from tiiue to time make ealls upon fhe
members in respect of any moneys nnpaid on their shares (whether on
accomnt of the nominal value of the shares or by way of premium) and
not by the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of
fhe share or be payable at less than one month from the date fixed
for the payment of the lagt preceding call, and each member shall
(subject to receiving at least fourteen days’ notice specifying the time
or times and place of payment) pay to the Company at the time or
times and place so specified the amount called on his shares. A eall
may be revoked or postponed as the Directors may determine.

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

TRANSFER OF SHARIS.

1L. Subject to such of the restrictions of these regulations as may
be applicable, any member moy transfer all or any of his shares by
Instrument in writing in any usual or common form or any other form
which the Directors may approve. The transferor shall be deemed to
remain & bolder of the share until the name of the transferee is entered
in the register of members in respect thercot.

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 SITARES,

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

15. £ the person so hecoming 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 eleets. If he shall elect fo have
another person registered he shail testify his election by executing to
that person a transfer of the share. All the limitations, resbriciions
and provisions of these regulations relating to the right o transfer
and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptey of
the member had not occurred and the notice or transter were a transfer
signed by that member.

. 16. A person becoming entitled to a share by reason of the

death or bankruptey of the holder shall bo entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respect of the shave, be entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the Company : Provided always that the Directors may
at any time give notice requiring any such 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-
bold payment of all dividends, bonuses or other moneys payable'in
respect of the share until the requirements of the notice have been
complied with.

CONVERSION OF SHARES INTO STOOK.

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

18. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations,
ag and subject to which the shares from which the stock urose might
previously to conversion have been transferved, or as near thereto as
circumstances admiti; and the Directors may from time to time fix

&
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ihe minimum. amount of stoek transferable but so that such minirmnum
shall not exceed the nominal amount of the shaves from which the
stoek argse,

10. The holders of the stoek shall, according to the amount of
stoelc eld by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company »nd other
matters as if thoy held the shaves from whieh the stock arose, but noe
such privilege or advantage (excepl participation in the dividends
and profits of the Company and in the assets on winding up) shall be
conferved by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

90. Such of the regulations of the Company as are applicable to
paid-up shares shall apply to ‘stock, and the words “ ghare ”” and
« shareholder » therein shall include ¢ stock ” and stocltholder.”

ALTERATION OF CAPTTAL.

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

22, The Compémy may by Ordi_na;ry Resolution—

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

(B) sub-divide its existing shares, or uny of them, into shares
of smaller amount than is fixed by the TJemorandum ol
~ Association subject. nevertheless, to the provisions of
seetion 61 (1) {d) of the Act ; -
(c) cancel any shaves which, at the date of the passing of the
resolution, have not been taken or agreed to be faken
by any person.

23. The Company may by Special Resolution reduce its share
capital, any capital redomption reserve fun® or any share premium.
aceount in any manner and with, and subjest: to, any incident autho-
rised, and consenb required, by law. )

GENERATL MEETINGS.

04, The Company shall in cach year hold a General Mceting as
its Annunl General Meeting in addition to any other meetings in that
year and shall speecify the meoting as such in the notices cading it ;
and not more than fifteen months shall clapse between the date of
one Annual General Mecting of the Company and that of the next.

00043
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Provided that so long as the Company holds its fivst Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following year. The
Amnugl Generai Mecting shall be held at such time and place as the
Directors shall appoint.

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

26, The Directors may, whenever they think {it, convene an
Txtraordinary General Meeting, and Extraordinary General Meetings
shall also be convened ‘on such requisition or, in defaul, may be
convened by such requisitionists, as provided by section 132 of the

Act. If at any time there are not within the United Kingdom sufficient

Directors capabis of acting to form a quouun, any Dirvector or any two
mesnbers of the Company may convene an Extraordinary General
Meeting in the same mauner as nearly as possible as that i which
‘meetings may be.convenod by the Directors. L

NOTIOE OI' GENERAL MERETINGS.

97. An Annual General Meeting and a m‘eeting; called for the

passing of a Special Resolution shall be called by twenby-one days’
notice in writing at the least, and a meeting of the Cempany other than
an Annual General Meeting or a2 meeting for the passing of a Special
Resclution shall be ealled by fourteen days’ notice in writing at the
Jeast. The notice shall be exclusive of the day on which it is served
or decmed to be served and of the day for which it is given, and shall
sneeify the plaec, the day and the hour of meeting and, in case of
special business, the general nature of that business, and shall be given,
in manner hereirafter mentioned or in sucl other manmer, if any,
as may be prescribed by the Company in General Meeting to such
persons as are, under the regulations of the Company, entitied 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 beon
duly called if it is so agreed—

(;* “in the case of a mecting called as the Annual General
Meeting, by all the members enfitled to attend and vote
theveat ; and

(B) in the case of any other meeting, by a majority innumber
of the members having a right to attend and vote at
the meeling, being a majoriby together holding not
less than 95 per cent. in nominal value of the shares
giving that right.

Yy
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23. The accidental omission to give notice of a meeting to, or
the ‘non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

29. Al business shall be deemed special that is transocted ab
an Ixtraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the exception of declaring a dividend,
the coreideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, the election of Directors in the place of
those retiring and the appointment of, and the fixing of the remunera-
tion of, the Auditors. -

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

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

32. The Chairman, if any, of the Board of Dirvectors shall preside
as Chairman at every General Meeting of the Company or if there is
no such Chairman, or if he shall not be preseni within fifteen minutes
after the time appointed foxr the holding of thr neeting or is unwilling
to act the Directors present shall eleet one of their number to be
Chairman of the meeting. :

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

34. The Chairman may, with the consent of any meeting at which,

a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time tr time and from plac. to place, but no business |

shall be transacted at any adjourn- 1 meeting other than the business
left; unfinished at the meeting from which the adjournment took place.
When o meeting is adjourned for thirty days or more, notice of the
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adjourned meeting shall he given as in the case of an original meeting,
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to he transacted at an adjourned
meeting,

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

{4) by the Chairman ; or

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

(0) 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 abt the meeting ; or

(D) Ly & member or members holding shares in the Company
conferring a right to vote at the meeting being shaves on
which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum p2id up on all the
shares conferring that right.

Unless a poll be sc demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book eontaining the minutes of the proceedings of the Company &.hau
be conclusive evidence of the faet vwithout proof of the number nx\
proportion of the votes recorded in favour of or an‘amsfs such. ",
resolution. The demand for a poll may be withdrawn.

36. Except as provided in regulation 38, if a pollis duly demanded
it shall be taken in such manner as the Chairman diveets, and the

- result of the poli shall be deemed to be the resolution of the meeting

at which the poll way demanded.

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

38. A poll demanded on the clection of o Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time as the Chairman of
the meebing directs, and any business other than that upan which a
poll has been demanded may be proceeded with pending the taking
of the poll.

e
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VOTES OF MEMBERS.

39. SBubject to any rights or restrictions for the time being
atitached to any class or classes of shares, on a show of hands every
member present in person shall have one vote, and on a poll every
member shall have one vote for each share of which he is the holder.

BODIES CORPORATE ACTING BY REPRESENTATIVES
AT MEETINGS.

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

]

DIRECTORS.

41. Unless and until otherwise determined by the Corporation
the Directors shall not be less than two 'mor mwore than nine in
number, '

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

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

d4. A Director of the Company may be or become a directer
or other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may be interested as
sharcholder or otherwise, and no such Director shall be accountable
to the Company for any remuncration 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 may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property
68045
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and uncalled capital, or any part thercof, and to issue debenfures,
debenture stock and other securities, whether outright or as security
for any debt, Hability or obligation of the Cunipany or of any third
party.

POWERS AND DUTIER O DIRECTORS.

46, The business of the Company shall be managed by the
Directors who may pay all expenses ineurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act or by these regulations, required to
b exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be 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 regnlation
had not been made.

47, The Directors may from time to time and ab any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirveetly 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 exercisable by the Directors under these regulations)
and for such period and subject to such conditions as they may think
fit, and any such power of attorncy may contain such provisions ‘for
the protection and convenience of persons dealing with any such
attorney as the Directors may thinlk fit and may also anthorise any
such attorney to delegate all or any of the powers, authorities and
discretions vested in him.

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

{2) A Director shall not vote in respeet of any confract or
arrangement in whieh he is interested, and if ho shall do so his vote
shell not be counted, nor shall be be countied in the quorum present
at tlie meefing, 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 him for the benelit of the
Company ; or
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(B) any arrangement for the giving by the Company of any
Seeurity to a third parby in respect of a debt or obligation
of the Company for which the Director himself hag
assumed responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a security ;
or

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

(D) any conwract Or arrangement with any other company
in which he is interested only as an officer of the Company
or as holder of shares or othey securifies ;

and these prohibitions way at any time be suspended or relaxed to
any extent, and cither generally or in respect: of any particular contra ct,
arrangement or transaction, by the Company in General Meeting,

{3) A Director may holdl any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with
his office of Director for such period and on such terms (as to remun-
eration and otherwise) as the Directors may determine and no Director
or intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenuve of any such other
office or place of profit or ag vendor, purchaser or oftherwise, nor shall
any such contract, or any contract or arrangement entered into by
or on behalf of the Company in which any Director iy 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 contracs 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 ey meeting whereat he or any other Director
is appointed to hold any such office or place of profit under the
Company or whercat the terms of any such appointment are arvanged,
and he may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof,

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

Irom timeo 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 fhe names of the Directors present at each meeting
of the Directors and of any committee of the Directors ;

(0) of all resolntions and proceedings at all meetings of the
Company, and of the Directors, and of committees of

Directors.

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

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

(B) becormnes bankrupt or makes any arrvangement or
composition with his creditors generally ; or

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

(D) becomes of unsound mind; or
(B) resigns his office by notice in wiiting to the Company ;
©oor
(P) is removed by the Corporation in accordance with
Article 52,

APPOINTMENT OF DIRECTORS.

b2. The Corporation may at any time and from time to- time
appoint, remove and replace Divectors of the Company (incleding any
Director holding office at the date of the adoption of these presents)
b, notice in writing to the Company. Such appointment or removal
will take effect forthwith wpon service of the notice.

ALPERNATE DIRECTORS.

53. Ihach Director shall have power by writing to nominate any
person to aet as his Alternate Direetor during his absence, and at his
discretion to remove such Alternats Director. On such appointment
being made the Alternate Director shall, except as regards remuneration
and the power to appoint an Albternate, be subject in all respects to
the terms wnd conditions existing with reference to the other Directors
of the Company, Each Altornate Director, while so acting, shall
exercise and discharge all the functions, powers and duties of the
Director whom he represents. Any person acting as an Alternate
Director shall have a vote for each Dirvector for whom he acts as
Alernat.. Au Altsrnate Director shall ipso facto cease o be an
Jternate Director if the appointor ceases for any reason to be g
Director,
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PROCEEDINGS OF DIRECTORS.

b4. The Directors may meet together for the despatich of business,
adjourn, and otherwise regulate their meetings, as they think fif.
Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the Chairman shall have a second
or casting vote. A Director may, and the Secretary on the requisition
of o Director shall, at any time summon 2 meeting of the Directors.
Tt shall not be necessary to give notice of a meeting of Directors to any
Director for the time being absent from the United Kingdom.,

B65. The quornm necessary for the transaction of the business of
the Directors may be fixed by the Dircctors, and unless so fixed shall
be two.

56. The continuing Directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Directors, the continuing
Directors or Director may act for the purpose of inereasing the humber
of Directors to that number, or of summoning a General Meeting of
the Company, but for no other purpose.

B7. The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office; but if no such
Chairman is elected, or if at any meeting the Ohairman is not present
within five minutes alter the time appointed for holding the same,
tho Dirsctors present may choose one of their number to be Chairman
of the meeting. ‘

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

_ 59, A committee may elech a Chairman of its meetings ; if no

such Chairman is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be

Chairman of the meeting.

60. A committee may meet and adjowrn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of votes
the Chairman shall have a second or casting vote.

60043
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61. All acts done by any meeciing of the Directors or of a com-
mittee of Directors or by any person acting as a Director shall, notwith-
standing that it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualificd, be as valid as if every
such. person had been duly appointed and was qualified to bhe a
Director.

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

MANAGING DIRECTIOR.

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

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

65. The Directors may entrust to and confer upon a Managing
Dircetor any of the powers exercisable by thew upon such terms and
conditions and with such restrictions as they may think fit, and
cither collaterally with or to the exelusion:of their own powers and
may from time to time revolke, withdraw, alter or vary all or any of
such powers.

SECRETARY.

6G6. The Secrctary 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. No person shall be appointed or hold office as Secretary
who is—

(4) the sole Director of the Company; or

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

P I — S — ———
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(¢) the sole director of & body corporate which is the sole
Divector of the Company.

A. provision of the Act or these regulations requiring or authorising a
thing te be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the samo person aeting hoth as
Director and as, or in place of, the Secretary.

THE SEAL.

68, The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
committee of the Divectors anthorised by the Directors in that behalf,
and every instrument to which the seal shall be affixed shall be signed
by a Dirvector and shall be countersigned by the Secretary or by a
second Director 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 vecommended by the
Directors.

70. The Directors may from time to time pay to the members

© such interim dividends as appear to the Dirvectors to be justified by

the profits of the Company.
- 71, No dividend shall be paid otherwise than oub of profits.

72.  The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think proper
as a reserve or reserves which shall, at the diseretion of the Directors,
be applicable for any purpose to which the profits of the Company
may be properly applied, and pending such application may, at the
like discretion, cither be employed in the business of the Company or
be invested in such investments (other than shaves of the Company)
as the Directors may from time to time think fit. The Directors may
also without placing the same o reserve carry forward any profits
which they may think prudent not to divide.

73. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or eredited as paid on the
shares in respect whercof the dividend is paid, but no amount paid
or credited as paid on a share in advance of ealls shall be treated for
the purposes of this regulation as paid on the sharve. Ail dividends
shall be apportioned and paid proportionately to the amounts paid

60043
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or credited as paid on the shares during any portion or portions of
the period in respect of which the dividend is paid ; but if any share
is issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

T4, Any General Meeting declaring a dividend or bonus may
drect payment of such dividend or bonus wholly or paxtly by the
istribution of specific assets and in particular of paid-up sharas,
debentures or debenture stock of any other company or in any one
or more of such ways, and the Directors shall give effect to such
resolution, and where any difficulty arises in regard to sueh distribution,
the Directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the valie for

distribution of such specific assets or any part thercof and m/iy

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 assets in trustees as may seem
expedient to the Directors,

756. Any dividend, interest or other moneys payable in cash
in respect of shares may be paid hy cheque or warrant sent through
the post directed to the registered address of the holder or, in the case
of joint holders, to the registored address of that one of the joint
holders who is first named on the register of memlers or to such person

and to such address as the holder or joint holders may in writing
direct. Every such ch: que 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, honuses cr 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 PROFRITS.

77. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to eapitalise
any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to tho eredit of the profib
and loss a2euunt or otherwise availablo for distribution y and acecordingly
that such sur.-be set free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in cash but be applied either in or towurds paying up any amounts
for the time being unpaid on any shares held by such members respec-
tively or paying up in full unissued shaves or debentures of the Company
to be allotted and distributed credited as fully paid ap to and amongsi
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such mt.embe'rs in the proportion aforesaid, or partly in the one way and
p'a,rtly in the other, and the Divectors shall give effect to such resolu-
tion : Provided that a share premium account and a capital redemption
Teserve fund may, for the purposes of this regulation, only be applied
in the paying wp of unissued shares to be issued to members of the
Company as fully paid bonus shares.

78. Whenever such a resolution as aforesaid shall have been
pz‘x.ssed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all

allotments and issues of fully paid shares or debentures, if any, and

generally shall do all acts and things requived to give effect thereto,
with full nower to the Directors to make such provision by the issue
of fracrional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable in .
fractions, and also to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the Company pro-
viding for the allotment to them respectively, credited as fally paid up,
of any further shares or debentures to which they may be entitled upon
such capitalisation, or (as the cdase 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 semaining 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, anthority, determination, regu-
lation ox iﬁsm;‘,zction made or given by the Corporation in exercise of
any power giveh to it by these Avticles may be given or made by an
instrument in \vi'ii;ing 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, wivh
the sanction of an Ixiracrdinary Resolution of the Company and
any ofher sanction required by the Act, divide amongst the members
in specie or kind the whole or any part of the assets of the Gumpany
(whether they shall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon any property
to be divisic 7 as aforesaid and may determine how such division shall
he carried i as between the members or different elasses of members.
The Liquidator may, with the like sanction, vest the whole or any
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Part of such assets in trustees upon such trusts for the benefit of the
contributories as the Liguidator, with the like sanetion, shall think
fit, but so that no member shall be compelled o accept any shares
or other securities whereon {i- ve is any liability. ‘

INDEMNITY.,

SL. Every Direetor, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall be
indemnified out of the assobs of the Company against any liability

inevired by him in defending any proceedings, whether eivil 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 Aet in
which relief is granted to him by the court.
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\No. 5356960,
\

Certifitate of Fucorporation

| mpxesy Cepmry, That BNGLISH SIREL "TOOL
under

CORPORATION TIMITED is this day Incorporated

~ ¢he Companies Act, 1948, and that the Company is Limited.

Given under my hand ot London, this Twenty-first day of

July One Thousand Nine Tundred and Fifty-four.

W. B. LANGFORD,
Registrar of Companies.

8.1, 208 74658
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The Companies Act 1948,

COMPANY LIMITED BY SHARES.

Memorandum of @ggociation

or

_ENGLISH STEEL TOOL CORPORATION LIMITED

(As amended by Special Resolution passed the 23rd day of December 1954)

Q

CORPORATION LIMILED,]

1. The name o/fy()'o/mpauy is “Exepisn SrEEL TooL

2. The registered offico of the Company will be situate in
England.

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

() To camrry on in all or any of their branches all or any

C / one or more of the following businesses or trades,
namely : the manufacturing and merchanting of

engineers’ cutting tools, saws and files, steel and all

/ ‘ hard metal tipped tools and machine tools and metal

goods and articles of all deseriptions, genoral, mechanical,
civil and constructional engineers and contractors,
elactrical, gas and water engineers, boilor makers,

* machine and implement makers, tool makors, copper-
smiths, tinsmiths, iron, copper and brass founders,
shipwrights, millwrights and general smiths, shipownors
and shipbrokers, the manufacturing, forging, filling-up
and finishing of every deseription of iron and steel work,

’ ironmasters, makers, manufacturers and merchants of
malleable and othoer iron and steel, steel converters,
stoel rollers, quarry owners, coko manufacturers, miners,
smelters, Dbrick and tile malkers, manufacturers of
chomicals and manuves, distillers, dye makers, gas
makers, metallurgists, manufacturers, merchants and
builders of wagons, carriages, locomotive and other

5.1.208 861G
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“ . engines, rolling stock and other railway plant, cranes,
. bridges, sluices and other machinery, all apparatus and
; A . things required for or capable of being used in connection
3 with the generation, distribution, supply, accumulation
1 and employment of electricity, and mechanical engineers,
i

and to scarch for, get, win, work, raise, make merchant-
able, buy, sell, import, export, produce, manufacture,
repair, convert, alter, iet on hire, manipulate, use or
: deal in (both wholesale and vetail) iron, steel, coal, coke,
" ironstone, iron ore and other metals, brick earth, bricks,
minerals, hardware of all kinds, tools, timber and other
i  substances, and all or any of fhe mrmmecs and- thmma.
' before mentioned or usually dealt in by persons carrying
on all or any of the above businesses or trades, and any
articies or ingredionts generally used or capable of
being wused in any such produciion, manufacturoe,
reparabion, manipulation or user, and plant, machinery,
implements, tools, appliances, fittings, apparatus,
utensils and matorials of all kinds which may bo deemed
useful to the Company in connection with any of its
objects, and to caxry on any other business or trade
whether manufacturing or otherwise and oither wholesale
or retail or both, which can be conveniently earried on
by the Company in connection with any of ils objects
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3 or which may appear caleulafed directly ox indirectly
2 to improve or increase tho utiliby or value of any of the
g propoerty or rights of the Company.

ﬁ (8) To construct, c¢arry out, maintain, improve, manage,
| work, control and superintond any roads, ways, fram-
3 . ways, railways, branches or sidings, bridges, reservoirs,
j wd canals, docks, wharves, watercourses, hydraulic works,
gas works, olectrie works, fncliories, warchouses, dwolling-
$ ' houses, cofiiages and auny other works and convenionces

which may seem dirvectly or indirectly conducive to any
of the Company’s objects, and to join in, contribute to,
subsidiso or otherwise assist or take part in such
opcrations.

(0) To subscribe for, underwrile, purchase, or ofherwise

acquire, and to Nold, dispose of and deal with the shares,

N stoclk, securilies and evidences of indebtedness or of the

right to participate in profits or assets or other similar

documents issued by any government, authority,

corporation or body, or by any company or body of

persons, and any options or rights in respect thereof,
and to buy and sell forcign exchange.

B ot e,
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(p) Lo purchase OF otherwise acquive for auy estate or

(E)

interest any property or assets or any concessions,
licences, grants, patents, tradle marks or other exclusive
or non-esclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and
deal with the same in gsuch manner as may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

"Po borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
or the Company’s Holding company or any company
which is a subsidiary of the Company or of the Company’s
Holding company in such manner as may be thought
fit, and in particular by mortgages and charges upon
the underiaking and all or any of the property and
assets (present and future) and the uncalled capital of
the Company, or by the creation and issue on such
torms and conditions as may be thought expedient of
debentures, debenture stock ox other securities of any
description. 7

(¥) To draw, make, accepl, endorse, discount, negotinte,

execute and issue, and to buy, sell and deal in bills of
oxchange, promissory notes, and’ other negotiable or
transferable instruments.

(@) To amalgamate or ouber into wpartnership or an
g I

joint-purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidise any
company, flrm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any pevson, hody or company
carrying on any business which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

(i) o promote ox concwr in the promotion of any company,

the promotion of which shall be considered desirable.

(1) To lend money to and guarantee the performance of

the contracts or obligations of any company, firm or

person, and the payment and repayment of the capital

and principal of, and dividends, interest or premiwms

payable on, any stoek, shares and securities of any

company, whether having objects similar to those of

this Company or not, and to give all kinds of indemnities.
86106
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(7) To sell, lease, grant licences, casements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and eflects of
the Company or any paxt thereof for such consideration
as may be thought fit, and in particular for stocks,
shares or securities of any other company whether fully
or partly paid up. :

(x) To procure the registration or incorporation of the
Company in or under the laws of any place outside
Tngland. .

(x) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

(2r) To grant pensions or gratuities to any employees or
ex-employces and to officers and ex-officers (including
Directors and ex-Divectors) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such porsons, and to establish ov
support associations, institutions, clubs, funds and trusts
which may be considered ealculated to benefit any such
persons or otherwise advance the inter-sts of the Com-
pany or of its membevs, and to establish and contribute
to any scheme for the purchase by trustees of shaves
in the Company to be held for the benefit of the
Company’s employces, and to lend money to the
Company’s cmployces fo enable them to puichase
ghaves of the Company and to forinulate and cmry
into eoffect any scheme for sharing the profits of the
Company with its employees or any of them.

(N) To do all or any of the things and matters aforesaid in

. any part of the world, and cither as principals, ageuts,

contractors, trustees or otherwise, and by or through

trustecs, agents or otherwise, and either alone or in
conjunetion with others.

(0) o do all such other things as may be considered to be
incidental or conducive to the above objeets or any of
them.

And it is bercby declared that the objects of the Company as
specified in each of the foregoing parvagraphs of this clause (exeept
only il and so far as otherwise cxpressly provided in any paragraph)

PR —
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shall bo separate and distinet objects of the Company and shall not -

be in anywise limited by reference to any other paragraph or the
order in which the same oceur or the name of the Company,

4. The liability of the members is limited.

% B, The share capital of the Company is £1,000, divided into
1,000 shares of £1 each, ‘

W, the several persons whose names, addresses and descriptions are
subsecribed, are desirous of being formed into a Company, in pursuance
of this Memorandum of Association, and we respectively agrec to

take the number of shares in the capital of the Company set opposite .

our respective names.

Number of Shares

NAMIS, ADDRESSES AN DESCRIPTIONS OF SUBSCRIBERS taken by enok
. Subseriboer
M. I. WORDLEY, ) "y One

6 Austin Friars,
London, .C.2,
Clork.

-

GLADYS CROUT, One
6 Austin Friars, '
London, 10.0.2,
Clerk.

Total shares taken .. Two

Dated the 7th day of July 1954.

Witness to the above Signatures—

. AL, BAXTER,
6 Austin Friars,
London, 15.C.2,
Clerk.

ﬁ///;OTE

1, By Special Resolution passed on 2nd September 1955, the
Capital of the Company was increased to 21,300,000 divided into
1,300,000 Ordinary Shares of £1 each.
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ENGLISH STEEL TOOL CORPORATION

LIMITED

Sypecial Wegolution

Passed 23rd December 1954,

AT an EXTRACRDINARY GENERAL MEEMNG of the members of the

above-named Company, duly convened, and held on Thursday, the

. 23rd day of December 1954, the following Resolution was duly passed

as a Special Resolution, namely i—

RESOLUTION,

That the Memorandum of Association of the Oom-pa-ny be
altered by deleting from snb-paragraph (8) of clause 3 thereof the
following words : ‘¢ To borrow and raise money and to secure or
discharge any debt or obligation of or binding on the Company,”
and by substituting thevefor the following words : ¢ To borrow
and raise money and Lo seeure ov digcharge any debt or obligation
of or binding on the Company or the Company’s Tlolding company

or any company which ig a subsidiary of the Company or of the

Company’s Ilolding company.”

T S. BEALE,
Secretary.

&1, 820 §.0.5.85,-CH37031-30 105




No. 535960.

»

The Companies Aet 1948,

OCOMPANY LIMITED BY SUARES.

\
!

@rvinary Besolution

ENGLISH STEEL TOOL CORPORATIGH LIMITED

Passed 2nd September 1958,

Am an BXTRAORDINARY GENBRAL MEBIING of the ab"oveﬁamed\
Company, duly convened, and held on Fl-idzby, the 2nd day of
.Septembér 1955, the following Resolution was proposed and

passed as an Ordinary Resolution, namely :—

RESOLUTION.

That the capital of the Company be increased to
£1,300,000 by the creation of a further 1,299,000 Ordinary
Shares of £1 each for the purpose of acquiring o part of the
undertaking of English Steel Corporation Limited.

A, M. SIMMERS,
Seeretary.

5L, 1243 5.50.8.5.~U335035-2101
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COMPANY LIMITED BY SHARES

FApticles of Bggaciation

or

ENGLISH STEEL TOOL CORPORATION

n‘,.-,_‘.:.\(.unm_.l..m,%],m.:u—-m‘xm_u:;-.a e e >

LIMITED
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PRELIMINARY.

1. The regulations in Table B in the Schedule to the J; oint Stock
Companies Act 1836 or in Table A in the First Schedule to the
Companies Act 1862, 1908, 1929 or 1948 shall not apply to the
Company. '

2. In these regulations—
t the Act * means the Companies Ach 1948,
¢ the seal  means the common seal of the Company.

t Saerctary ¥ means any person appointed to perform the
duties of the Seeretery of the Company.

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

¢« the Corporation ** means British Steel Corporation estab-
lished by the Iron and Steel Act 1967,

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

3. Without prejudice to any special rights previously conferred
on the holders of any existing shares or elass of sharcs, any share in
the Company may be issued with sueh 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 shyre capital is divided into different °
classes of ghares, the rights attached to any class (unless otherwise
provided by the terms of issne of the shares of that class) may, whether
or not the company is being wound up, be vavied with the consent in
writing of -the holders of three-fourths of the issued shares of that
class, or with the sanction of an Extraordinary Resolution passed ab
a separate General Meeting of the holdexrs 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 ab least holding or representing
by proxy one-third of the issued shares of the class and that any holder
of shaves of the class present in person or by proxy may demand & poll.

5. Txcept as vequired by law, no persen shall be recognised by
the Company as holding any share upon any trust, and the Compauny
ghall not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any share ur any intexest in any fractional part of
a share or (except only as by these regulations or by law ofherwise
provided) any other xights in respect of any share oxcept an absolute

vight to the entirety thereof in the registeved holder.

6. Every person whose name is enfered as a member in the
vegister of members shall be entitled without payment to receive
within fwo months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide} one
certificate for all his shaves or several certificates each for one or more
of his shares, Ivery certificate shall be under the seal and shall
specify the shaves to which it relates and the amount paid up thereon.
Provided that in respeet of & share or shares held jointly by several
porsons the Company shall not be bound to issue more than one
certificate, and delivery shall be suflicient delivery to all such holders.

Lra

7. If a share cextificate be defaced, lost or destroyed, it may be
renewed on sueh teums (if any) as to evidence and indenmmity and the
payment of out-of-poeket expeunses of the Commpany of investigating
evidence as the Directors think fit.
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SIHARES.

8. All unissued shaves shall be ab the disposal of the Directors
and they may allot and grant options over or otherwise dispose of them
$o such persons as ab such times and in such raanner as they may think
fit.

CALLS ON SHARES.

9. Ths Dircetors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premdium) and
not by the conditions of allotment thereof made payable ab fixed times,
provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed
for the payment of the last preceding call, and each. member shall
(subject to receiving at least fourteen days’ notice specifying the time
or times and place of payment) pay Lo the Company at the time or
times and place s0 specified the amount called on his sharves. A call
ma-f be revoked ar postponed as the Directors may determine,

*

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

Te required to be paid by instalments.

TRANSFER OF SHARES.

1L Subjeet to such of the restrictions of these regulations as may
be applicable, any member may transfor all or any of his shares by
instrument in writing in any usual or comnon form or any other form
which the Directors may approve. The transferor shall be deemed to
remain 2 holder of the share until the name of the transferce is entered
in the register of members in respech thereof.

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

TRANSMISSION OF SHARES.

18. In case of the death of a member the survivor or survivors
whers the deceased was & joint holder, and the legal personal repre-
senta“ives of the deceased where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his interest
in the shaves; but nothing herein contained shall release the estate
of a deceased joint holder from any Jiability in respect of any share
wlich had been jointly held by him with other persons.
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14. Any person becoming entitled to a share in consequence of
the death or bankruptey of a member may, upon sueh evidence beirg
produced as may from time to time properly be required by the
Thirectors and subject as hereinafter provided, elech either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the Directors
shall, in either case, have the same right to drs:re or suspend registra-
tion as they would have had in the case of a transfer of the share by
that member before his death or bankruptcy. as the case may be.

15. Tf the person so becomning entitled shall eleet to be registered
himself, he shall deliver or send to the Company a nofice in writing
signed by him stating that he so elects. I he shall elect fo have
another person registered 1o shall testify his election by executing to
that person & transfer of the share. All the limitations, restrictions
and provisions of these regulations relating to the right to transfer
and the registration of sransfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or ba,nkruptc'jr*‘aﬁ\f
the member had not cocurred and the notice or transfer were a transfer

signed by that member. ) '

]

16, A person becoming entitled to a share by veasom of the
death or bankruptey of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall nof, before being
registered as a member in respect of the share, be entitled in respeet
of it to exercise any right conferved by membership in relation to
meetings of the Company : Provided always that the Directors may
at any timo give notice requiring any such person to elect either to be
. registered himself or to fransfer the share, and if the notice iz notb
" ecomplied with within ninety days the Directors may thereafter with-
hold pagment of all dividends, bonuses or other moneys payable in
respect of the share antil the requirements of the notice have been
complied with.

CONVERSION OF SHARES INTO STOCK.

17. The Company may by Ordinary Tegolution 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 Daré
thereof, in the same manner, and subject to the same regulations,
as and subject to which the shaves from which the stock arose might
previously to conversion have been transferred, or as near thereto as
circumstances admit ; and the Divectors may from time to time fix

-
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the minimum amount of stock transferable but so that such minimum
shall not exceed the nominal amount of the shares from. which the
slock arose.

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

20. Such of the regulations of the Company as are apphcable to

paid-up shares shall apply to stock, and the words ‘ share?’ and

@ shareholdel » therein shall include * stock *’ and ¢ stockhiolder.”

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
guch amount, as the resolution shall preseribe.

22. The Compary mwy\ by Ordinary R-esolut;ion.——

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

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

(o) cancel any shares whicly, at the date of the passing of the
resolution, have not been talken or agreed to be talken
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.

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

08045
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Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following year, The
Annual General Meeting shall be held at such time and place as the
Directors shall appoint. :

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

26. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings

‘shall alse bs convened on such requisition or, in defaunlt, may be

convened by such requisitionists, as provided by section 132 of the
Act. If at any time there are not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any Director or any two
members of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS.

927, An Annual General Meeting and a2 meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and a mecting of the Company other than
an Annual General Meeting or a meeting for the passmg 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 il is served
or deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in case of
special business, the general nature of that business, and shall be given,
in manner hereinafter mentioned or in such other manner, if any,
as may be prescribed by the Company in General Meeting to such
persons as are, under the regulations of the Company, entitled to
receive such notices from the Company: Provided that a meeting
of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this regulation, be deemed to have been
duly called if it is so agreed——

(a) in the case of a meeting called as the Annual General
Meeting, by 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 mewmbers having a right to attend and vote ab
the meeling, being a majority together holding not
less than 93 per cent. in neminal value of the shares
giving that right.

b
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28, The accidental omission to give notice of & meeting to, or
the non-receipt of nofice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meefing,

PROCEEDINGS AT GENERAL MEETINGS.

29. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted ab

. . an Annual General Meeting, with the exception of declaring a dividend,
/. the consideration of the accounts, balance sheets, and the reports of
" the Directors and Auditors, the election of Dirvectors in the place of

those retiving and the appointinent of, and the fixing of the remuncra-
tion of, the Auditors, y .

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

31. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved ; 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 quorum is

not present within half an hqﬁr from the time appoinfed for the
meeting, the members present shall he.s quorum,

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

33. If ab any meeting no Divector is willing to aet as Chairman
or if no Director is present within fiffeen minutes after the time
appointed for bolding the mecting, the members present shall choose
one of their number to he Chairman of the meeting.

34, The Chairman may, with the consent of any meeting at which
& quorum is present (and shall if so divected by the meeting), adjourn
the meeting from time to time and from place to place, but no business
shall be {ransacted at any adjourned meeting other than the business
left unfinished &t the meeting from which the adjournment took place.
When a meeting is adjourned for thivty days or more, notice of the
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adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted 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 a poll is (before
or on the declaration of the result of the show of hands) demanded :—-

(4) by the Chairman ; or

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

(c} by any member or members present in person or by
rroxy 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 o vote at the meeting Leing shaves 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 that right. '

Unless a poll be so demanded a declaration by the Chaivman that 2
resolution has on a show of hands been carried or carried unanimously,

. or by a particular majority, or lost and an entry to that effect in the

book containing the minutes of the proceedings of the Company shall
De 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. Except as provided in regulation 38, if a poll is duly demanded
it shall be taken in such manner as the Chairman divects, and the
result of the poll shall be deemed to be the resolution of the meeling
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 talzes place or at which the poll is demanded, shall be entitled
to 4 second or easting vote.

38. A poll demanded on the election of a Chairman or on %
question of adjournment shall be taken forthwith., A poll demanded
on any other question shall be taken at such time as the Chairman of
the meeting directs, and any business other than that upon which a
poll has been demanded may be proceaded with pending the taking
of the poll.
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VOTES OF MEMBERS.

39. Subject to any vights or vestrictions for the time being
attached to any class or classes of shares, on a show of hands every
member present in person shall have one vote, and on & poll every
member shall have one vote for each share of which he is the holder.

BODIES CORPORATE ACTING BY REPRESENTATIVES
AT MEETINGS.

40. Any body corporate which is a member of the Company ..

may by-resolution of its directors or other goveraing body authorise
such person as it thinks fit to act as its representative at any meeting
of the Company or of any class of members of the Company, and the
person so authorised shall be entitled to exercise the same powers on
behalf of the body corporate which he represents as that body corporate
could exercise if it were an individual member of the Company.

DIRECTORS.

41, TUnless and until otherwise determined by the'Corpél'ation
the Directors shall not be less than two nor more than nine in
number.

49. The remuneration (if any) of the Directors shall from time
to time be determined by the Corporation. Such remuneration shall
be deemed to acerue from day to day. The Directors mnay also be
paid all travelling, hotel and other expenses properly incurred by them
in attonding and returning from meetings of the Directors or any

~ committee of the Directors or General Meetings of the Company or in

connection with the business of the Company..

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

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 inay be interested as
sharcholder or otherwise, and no such Directos shall be accountable
to the Company for any remuneration or other benefits received by
him as a director or officer of, or from his interest in, such other
company unless the Company otherwise direet.

BORROWING POWERS.

45, 'The Directors may exereise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property
00015
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and uncalled capital, or any pawt thereof, and to issue dehentures,
debenture stocic and other securities, whether outright or as gecurity
for ;my debt, liability or obligation of the Company or of any third
parvy. , ,

POWERS AND DUTIES OF DIRECTORS.

46. The Dbusiness of the Oompany shall be managed Dby the
Directors who may pay all expenses incwrred in promoting and
registeving the Company, and may exercise all such powers of the
Company as are not, by the Act or by these regulations, required to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Corporation; bub no
regulation so made Dby the Corporation shall invalidate any prior
act of the Directors which would have been valid if that regulation

. had not been made.

47. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or hody of
persons, whether nominated directly or indirectly by the Diréctors,
to be the attorney or attorneys of the Company for such purposes
and with steh powers, authorities and diseretions (not exceeding

‘those vested in or exercisable by the Directors under “hege regulations)

and for such period and subject to such conditions as they may think
fit, and any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise any
such attorney to delegate all or any of the powers, authorities and
discretions vested in him.

48. (1) A Director who is in any way, whether directly or
indirectly, interestel in a contract or proposed contract with the
Company shall dests- *he nature of his interest abt & meeting of the
Directors in aceordsive with section 109 of the Act,

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

(A) any arrangement for giving any Dircetor any seeurity
or indemnity in respeet of money lent by him to or
obligations nndertaken by him for the benefit of the
Company ; or o
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- {B) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which the Director himsell has
assamed responsibility in whole or in part under a
guarantee ¢r indemnity or by the deposit of a security ;
oY

(0} any contract by a Director to subscribe for or underwrite
shares or debentures of the Company ; or

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

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

(8) A Director may hold any other office or place of profit under
‘the Company (other than the office of Auditor) in conjunction with
his office of Director for such period and on such terms (as to remun-
eration and otherwise) as the Directors may determine and no Director
or intending Direetor shail be dlsqua,hﬁed 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 Oompany 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 hable f.o account to the Company for any
profit realised by any such contract or arrangement by reason of such

Dirvector holding that office or of the fiduciary relation thereby
established.

(4) A Divector, notfiwithstanding his interest, may be counted
in the quorum present at any meeting whereat he or any other Dirvector
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. All cheques, promissory 'notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys paid
to the Cornpany, shall be signed, drawn, aceepbed, endorsed or otherwise
executed, as the ease may be, in suech manner as the Dirveetors shall
from time to time by resolution determine.

50. The Directors shall caunse 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 at each meeting
of the Dircctors and of any committee of the Directors ;

(c) of all resolutions and proceedings ab all meetings of the
Canpany, and of the Directors, and of commitiees of
Directors.

DISQUALIFICATION OF DIRECTORS.
61. The office of Divector shall be vacated if the Director-—

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

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

-"(6) becomes prohibited from being a Directior by reason of
- any order made under section 188 of the Act; 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 +ith
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 noties in writing to the Company. Such appointment or removal
will take effect forthwith upon service of the notice.

ALTERNATE DIRECTORS.

53. Bach Director shall have power by writing to nominate any
porson to ach as his Alternate Divector during his absence, and at his
discretion to remove such Alternate Director, On such appointment
being made the Alternate Director shall, except as regards remuneration
and the power to appoint an Alternate, be subject in all respects to
the terms and conditions existing with reforence to the other Directors
of the Company. Each Alternste Director, while so acting, shall
exercise and discharge all the functions, powers and duties of the
Director whom he represents. Any person acting as an Alternate
Director shall have a vote for each Dirvector for whom he acts as
Alternate. An Alternate Director shall ipso faclo cease to be an

- Alternate Director if the appointor ceases for any reason to he a

Director,
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PROCEEDINGS OF DIRNCTORS.

54. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit,

Questions arising at any meeting shall be decided by a majority of

votes. In casc of an equality of votes, the Chairman shall have a second
or casting vote. A Director may, and the Secretary on the requisition
of a Director shall, at any time summon a meeting of the Directors.
It shall not be necessary to give notice of a, meeting of Directors o any
Director for the time being absent from the United Kingdom.,

55. The quorum necessary for the transaction of the Lusiness of

the Directors may be fixed by the Directors, and unless so fixed shall

be two.

- 86, The continuing Direclors may act notwithstanding any
vacaney in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant o the regulations of the
Company as the neeessary quorum of Directors, the continuiny
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. ‘ i

57. The Directors may elect a Chairman of their meetings and
determine the period for whic/]r.;.‘ﬁ he is to hold office; bub if no such
Chairman is elected, or if at a1y meeting the Chairman is not present .

within five minutes after tha 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
consisting of such member or members of their body as they think fit ;
any commitiee so formed shall in the exercise of the powers so delegated
conform to any regulations that' may bo imposed on it by the Directors.

59. A committee may elect a Ohairman of its meebings ; if no
such Chairman is elected, or if ab any meeting the Chairman is not
present within five minubes 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 committec may meet and adjourn as it thinks proper.
. Questions arising at any meeting shall be deternined by a majority
of voties of the members present, and in the case of an equality of votes
the Chairman shall have a second or casting vote.
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61. All acts done by any meeting of the Directors or of a com-
mittee of Directors or by any person acting as a Director shall, notwith-
standing that it be afterwards discovered thab there was some defect
in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every

such person- had been duly appointed and was qualified to be 2
Director, .

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

MANAGING DIRECTOR.

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

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

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

_ either eolinterally with or to the exclusion of their own powers and

may from time to time revoke, withdraw, alter or vary all or any of
such powers.

SECRETARY.

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

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

(A) the sole Dircetor of the Company ; or

(8) a body corporate the sole director of whieh is the sole
Director of the Company; o»
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(0) the sole director of 2 body corporate which is the sole
Director of the Company.

A provision of the Act or these regulations requiring or authorising a
thing to be done by or to a Dircetor and the Secretary shall not he
satisfied by its being done by or to the same person acting both ag
Director and as, or in place of, the Seeretary.

THL SEAL.

68. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
commititee of the Directors authorised by the Directors in that behalf,
and every instxument to which the seal shall he affixed shall be signed
by a Director and shall be countersigned by the Seeretary or by a
second Director or by some other person appointed by the Directors
for the purpose. 4 ' ' ‘

' DIVIDENDS AND RESERVE.

69. The Company in General Meeting may declare dividends,

but no dividend shall exceed the amount recommended by the
Directors, ' ,

70. The Directors may from time to time Pay to the members
such interim dividends as appear to the Direetors to be justified by
the profits of the Company.

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

72. The Directors may, before recommending any dividend, sef;
aside out of the profits of the Company such sums as they think proper
s & reserve or reserves which shall, at the discretion of the Directors,

" be applicable for any purpose to which the profits of the Company

may be properly applied, and pending such application may, at the
like discretion, either be employed in the business of the Company or

be invested in such investments (other than shares of the Company)

as the Directors may from time-to time think fit. The Directors may
also without placing the same fo reserve cary forward any profits
which they may think prudent not to divide. ‘

73. Bubject to the rights of persons, il any, entitled to shares
with special rights as to dividend, all dividends shal] be declared
and paid according to the amounts paid or credited ag paid on the
shares in respect whereof the dividend is Paid, but no amount paid
or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share, A] dividends
shall be apportioned and paid proportionately to the amounts paid

09043
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or credited as paid on the shares during any portion or portions of
the period in respect of which the dividend is paid ; bub if any share
is issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

74, Any General Meeting declaring a 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 shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the Directors shall give effect to such
resolution, and where any difficulty 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 amy part thereof and may
determine that cash payments shall be made to any xembers 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 sesm.
expedient to the Directors.

75, Any dividend, interest or ofher 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 joint

holders who is first named on the register of members or to such person
and to such address as the holder or joint holders may in writing
direct. Hvery 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 othexr

moneys payable in respect of the shares held by themas 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 account or otherwise available for distribution, and accordingly
that such sum be seli free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in cash but be applied ecither in or towards paying up any amounts
for the titne being unpaid on any shares held by such members respec-
tively or paying up in full unissued shares or debentures of the Company
to be allotted and distributed credited as fully paid up to and amongst

P
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such members in the proportion aforesaid, or partly in the one way and
partly in the other, and the Directors-shall give cffect to such resolu-
tiey : Provided that & share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

78. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of 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 gdistributable in
fractions, and also to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the Company pro-
viding for the allotment to them respectively, credited as fully paid up,
of any further shares or debentures to which they may be 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 urpaid on their existing
shares, and any agreement made under such authority shall be effective
and binding on all such members.

NOTICES.

79. Any appointment, 1'emo'va,1, authority, determination, regu-
lation or instruction made or given by the Corperation in exerecise 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 Ixtraordinary Resolution of the Company and
any other sanction required by the Act, divide amongst the members
in specie or kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind o not) and
may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall
be carried oul as between the members or different classes of members.
The Liquidator may, with the like sanction, vest the whole or any
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* Part of such assets in trustees upon such trusts for the bencfit of the

contributories as the Liquidator, with the like sanction, shall think
fit, but so that no membexr shall be compelled to accept any shares
or other securities whereon there is any liability.

INDEMNITY.

8l. ZTvery Directbr, Managing Divector, Agent, Auditor,
Secretary and other officer for the time being of the Company shall be

. indemnified out of the assets of the Company against any liability

incurred by him in defending any proceedings, whether eivil or criminal,
in which judgment is given in his favour or in which he is acquitted or
in eonnection 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 19L8

s

COMPANY LIMITED BY SHARES

Speeial Resclution of ;

ENGLISH STEEL TOOL GORPCATION LIMITED /
Passed 16 September 1975

At an Extraordinary General Measting of the above named
company duly convened and held at 33 Grosvenor Place
London SW1X 7JG on the sixteenth day of September 1975

the folloﬁing resolution was duly passed as a SPECTAL
RESOLUTION of the company :-

RESOLUTION

THAT the name of the company be chanéé?‘l to

7
BRITISH STEEL CORPORATION (INDUSTRY)/LIMITED ‘/

W&

SN
HF GOX
ASSISTANT SECRETARY

L“ . NU%O:UU

e N
p
t .

bt
~



e

.’-i'.vq
E?;‘:'. B
“:\ A ,"0,.?9\

+ t

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 535960 /W; o

I hereby cerlify thal

EXOLISH STESL TOOL CORPORATION LIMITED

tary of State changed’

having by special resolution and with the approval of the Secre

its namé, is now incorporated under the name of

BRITISH STESL CORPORATION (INDUSTRY) LIMITED

Given under my hand at London the 2mmm 1975
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COMPANY LIMITED BY SHARES 20 N0V 1975

THE COMPANIES ACTS 1948 AND 1967

SPECIAL RESOLUTIONS

101}
BRITISH STEEL CORPORATION (INDUSTRY) LIMITED l ,-«-l
Passed 12 November 1975

i
At an BExtraordinary General Meeting of the above-named company duly convened
and held at 33 Grosvenor Place, Tondon SWIX 7J& on 12 November 1975 ‘the followlng
Resolutions were proposed and duly passed as SPECTAL RESOLUTIONS of the company

RESOLUTION: No !

. That the Memorandum of Association of the company be amended as follows -

There shall be substituted for sub-paragraphs (&) and (B) of paragraph 3 of

‘ rhe said Memorvandum the following mnew sub-paragraphs :-

- n(p) To create, in sccordance with the general .policy of its parent body,

British Steel Corporation ("the Corporation“) empl.oyment opportunities
in those areas in the United Kingdom where employment has been affected
by the closure of Corporation works or by the reduction of* Corporation
activities or by both; and in 50 doing bo augment the steps taken and
assistance given by Her Majesty's Government ‘to promote employment in
those areas.

~(B) To this end to btake sll such steps as appear to ‘the Company necessary

and desirable to seek out and encourags undertakings and businesses

of any kind, whether glready operating;in those areas or not, to

expand or (as the case may be) to commence operabions in those areas

and to facilitate such expansion and commencenent of operations in .
any wey appearing 4o the Company to be appropriate and without prejudice
0 the generality of the foregoing to recommend to the Corporation that
it nakes avaeileble land surplus o its. own requireménts to such
businesses and undertakings in appropriate cases and to advance monies

to those undertakings and businesses." *

There shall be added at the end of sub-paragraph (E) of paragrsph 3 of the said
Memorsndum the followlng :-= .

uReferences in this peragraph to the Company's Holding company shall
be construed as references %o the Corporabicn.”

RESOLUTION No 2

That the Articles of Association be anended as follows :-
There shell be substituted for Article 8 of the said Articles, the following :-

ng No new shares shall be issued unless they have first been offered
to the holders of existing shares btut subject to that all unissued
shares shall be ab the dispossl of the Directors who may allot and
grant options over or otherwise dispose of them to such persons and
at such times snd in sach manner as “‘hey may think f£it".

. - ’/7 ko
J HOLDEN /‘ ' { L
SECRETARY C e
“RTTTSH STEEL CORPORATION (INDUSTRY) LIMITED ° .~
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- REGISTERED
- IR IRON AND STEEL ACT 1967 20NOV 1975
! & TRON AND STEEL ACT 1949

.11E COMPANIES ACT 1948

(fZDINARY RESOLUTION OF ERITISH STEEL CORPORATION (INDUSTRY) LIMITED

o) Al an Extraordinary General Meeting of the above-named company duly convened
g2 held abt 33 Grosvenor Place, London SW1X 7JG on 12 November 1975 the following
Reﬁﬁolution was proposed and duly passed as an Ordinary Resolution of the company.

R¥SOLUTION “ '

That in pursuance of paragraph 8 of the Ninth Schedule to the Iron and Steel
.&Jb 1949 as revived by the Iron and Steel Act 1967

Cta) The capital of the company be reduced from £1,300,000, divided into.
' ,300,000 Ordinery shares of £1 each all of which have been issued
fully paid, to £100, snd that such reduction be effected by cancel-
ling and ext:.ngun.sh:l.ng 1,299,900 Ordinary sha:c“es‘ of the company.
- {B) Fort"lw:l.'bh upon such reductn.on of capital taking place the capitel
of the company be increased to £1,300,000 by the creation of
1,299,900 Ordinary shares of £1 each.

At
7 HOLDEN
| BECRETARY
YR.UTISH STEDL CORPORATION (INDUSIRY) LIMITED
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REGISTERED
ZUNOVY 1975

MINUTE
oF :
BRITISH STEEL GORPORATIONr(INDUSTRY) LIMITED

3
iR

The capital of British Steel Corporation (Tndustry) Limited

was by virtue of an Ordinary Resolution passed on 12 November
1975 pursuant to peragraph B8 of the Ninth_Schedule to the =&
Iron and Steel Aok 1949 as revived by ‘the Iron and Steel Act
1967 veduced from §1,300,000 divided imto 1,300,000 Ordinary

shares of £1 each to £100.

. Tt is further provided by the said Ordinery Resclution thab

on such reduction vaking effect the capital'of the company
be thereupon increased to £1,300,000 by the creaticn of
1,299,900 Ordinary shares ¢f £1 each. -

Q

Dated this 12th day of November 1975

y A

J HOLDEN
SECRETARY

'BRTTISH STEEL CORPORATION (INDUSTRY) LIMITED
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Whereas

VAR

CERTIFICATE OF REGISTRATION

OF A RESOLUTION
ON
REDUCTION OF CAPITAL

BRITISH STEEL CORPORATION (INDUSTRY) LIMITED

fiaving by Ordinary Resolution reduced its capital’as evidenced by submission of an

~accompanying

. Now therefore I hereby certify that the said Resolution and Minute were registered

+ pursuant to pa

gn the 20th

Minute dated the 12th November 1975

ragraph 8 in the Ninth Schedule to the Iron and Steel Act, 196%, 1949
November 1975

Given under my hand at London the 24th November 1975

No.555960

e A
. - ," [ f::ﬂ‘\.y"\,? -

yﬁ-{nf Registrar of Companies
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No. 535960, /\ g

The Companies Acts 1948 and 1967

COMPANY LIMITED BY SHARES.

Memoramdum

AND

_a Avticles of Asgoriation

OF

BRITISH STEEL CORPORATION (INDUSTRY) LIMITED

Incorporated the 21st day of July 1954.

(New Articles of Association adopted 25 March 1971
and amended 12 November 1975)

S.L. 298
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 335960

[ hereby certify that

ENGLISH STEEL TOOL CORPCRATION LIMITED

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

its name, is now incorporated under the name of

BRITISH STEEL CORPCRATION (INDUSTRY) LIMITED

Given under my hand at London the 2nd October 1975

/Zy@r

0L TAYLOR

Assistant Registrar of Companies

C.172
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No. 535960,

Certificate of Fucorporation

I wupresy Oprmry, That ENGLISH STEEL. TOOL
CORPORATION LIMITED is this day Incorporated uunder

the Companies Act, 1948, and that the Company is Limited.

Given under my hand at London, this Twenby-first day of

July One Thousand Nine [Tundred and Fifty-four.

W, I, LANGIORD,
Registrar of Companies.

8.1, 8 T84




The Companies det 1948,

COMPANY LIMITED BY SHARES. /

Memorandum of Agsociation

OF

“ENGLISH STEEL TOOL CORPORATION LIMITED

(As amended by SpecialResolution passed 23 Decenber 1954 %f’.‘éé@
it

and Special Resolutions passed 16 September 1975 and 12
November 1975) SECRETARY

: 1. The name of the Company is/* BNgLISIr StEEL ToOL

P

CORPORATION LIMITED.”
2. The rogistered office of the Company will be sim

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

(A) To create,in accordance with the general
policy of its parent body, British Steel
Corporation("the Corporation")employment
opportunities in those areas in the
United Kingdom where employment has been
affected by the closure of Corporation
works or by the reduction of Corporation

As #ended by
Special Resolu-—
tion passed on
12 November

1975 activities or by bothsand in so doing to
augment the steps taken and assistance //,;,riéy&{,‘
given by Her Majesty's Government to = '
. promote employment in those areas™ SECRETARY
o S.L. 208 86100

# Name changed to British Steel Corporation (Industry) Limited %4444_

by Special Resolution passed 16 September 1975.
Y =pec o P SECRETARY
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As amended by
Special Resolu-
tion passed on
12 November 1975

(B) To this end to take all such steps as

appear to the Company necessary and
desirable to seek out and encourage
undertakings and businesses of any kind,
whether already operating in those areas
or not,to expand or (as the case may be)
to commence operations in those areas
and to facilitate such expansion  and
commencement of operations in any way
appearing to the Company to be 2ppropri~
ate and without prejudice to the gener-
ality of the foregoing to recommend to
the Corporation that it makes available
land surplus to its own requirements to
such businesses and undertakings in ap-~
propriate cases and to advance monies to
those undertakings and businesses,

(0) To subseribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of and deal with the shares,
stock, securities and evidences of indebtedness or of the
right to participnte in profits or assots or other similar
documents  issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect theveol,

and to buy and sell foreign exchange.

it
o
SECRETARY




&) 3

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

carry on all kinds of rescarch work.

(E) To borrow and raise money and to sccure or discharge
any debt or obligation of or binding on the Company
or the Company’s Holding company or any company
which is a subsidiary of the Company or of the Compan y's
Holding company in such manner as may be thought
fit, and in particular by mortgages and charges upon
the undertaking and all or any of the property and
assets (present and future) and the uncalled capital of

. the Company, or by the creation and issue on such
terms and conditions ag may be thought expedient of
debentures, debenture stock or other sccurities of any

As amended by deseription. References in this para-

Special Resolu- graph to the Company's Holding company //7'2{4;_4__
tion passed on shall be construed as references to the e —
12 November Corporation. " SECRETARY
1975

(F) To draw, make, accept, endorse, discount, negotiate,

execute and issue, and to buy, sell and deal in bills of

m exchange, promissory notes, and other negotiable or
transferable instruments.

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

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

(1} To lend money to and guarantee the performance of
the contracts or obligations of any company, f{irm or
person,; and the payment and repayment of the capital
and principal of, and dividends, interest or premiwms
payable on, any stock, shares and securities of any
company, whether having objects similar to those of
this Company or not, and to give all kinds of indemuities,

86106




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

(x) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

(L) To subscribe or guarantee money for any national,
charitable, benevolent, public, genoral or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indircetly to further the
objeets of the Company or the interests of its members,

(M) To grant pensions or gratuities to any cmployees or
ex-employees and to officers and ex-officers (including
Dircetors and ex-Directors) of the Company or its
predecessors in business, or the relations, conncetions
or dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and trusts
which may be considered caleulated to benefit any such
persons or otherwise adranco the interests of the Com-
pany or of its members, and to establish and contribute
to any scheme for the purchase by trustees of shares
in the Company to be held for the benefit of the
Company’s employees, and to lend money to tho
Company’s cmployces to cnable them to purchase
gshares of the Company and to formulate and carry
into effect any scheme {for sharing the profits of the
Company with its employees or any of them.

(N) To do all or any of the things and matiers aforesnid in
any part of the world, and ecither as principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and cither alone or in
conjunction with others,

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

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (excepb
only if and so far as otherwisc expressly provided in any paragraph)
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ghall be separate and distinet objects of the Company and ghall not
be in anywise limited by reference to any other pamgraph or the
order in which the same occur or the name of the Company.

4. The liability of the members is limited.

% 5. The share capital of the Company is £1,000, divided into
1,000 shares of £1 each.

We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into 2 Company, in pursuance
of this Memorandum of Association, and we respectively agreo to
take the number of shares in the capital of the Company seb opposite
our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by ench
Subacriber
M. . WORDLEY, One
6 Austin Friars,
London, E.C.2,
Clerk,
GLADYS CROUT, One
¢ Austin Triars,
London, 1.C.2,
Clerk.
,————l—'—__'_.
Total shares taken .. Two

Dated the 7th day of J uly 1964,

Witness o the above Signatures—
F. M. BAXTER,
6 Austin Iriars,
L.ondon, E.C.2,
Clork.
* NOTES

1. By Special Resolution passed on 2nd September 19553\//

the capital of the company wWas jnereased to £1,300,000
divided into 1,300,000 Ordinary share= of £1 each.

2. By Ordinary Resolution passed on 12 November 1975 in

pursuance of paragraph 8 of the Ninth Schedule to the

Tron and Steel Act 1967, the capital of the company was
reduced to £100 by cancelling and extinguishing 1,299,900

Ordinary shares of the company. Forthwith upon such re-
o)

duction of capital taking place the capital of the
pany was increased to £1,300,000 by the creation

£1,299,900 Ordinary shares of £1 each. /4‘%




The Companies Aets 1948 o 1967

COMI'ANY LIMITED BY SHARES

Articles of Aggoriation
oF
BRITISH STEEL CORPCRATION (INDUSTRY )
LIMITED
Adopted by resclution of British Steel Corporation dated 25 March 1971
Pursuant to the Iron and Steel Act 1949 (as revived by the Iron and Steel Act (1967)
PRELIMINARY,
1. The regulations in Table B in the Schedule to the Joint Stock
Companies Act 1836 or in Table A in the TFirst Schedule to the
Companies Act 1862, 1908, 1929 or 1948 shall not apply to the
Company.
&= 2. In these regulations—
“ the Act ” means the Companies Act 1948,
““ the seal ” means the common seal of the Company.,
‘“ Becretary ” means any person appointed to perform the
duties of the Secretary of the Company.
* the United Kingdom » means Great Britain and Northern
Ireland.
“the Corporation ” means British Steel Corporation estab- ,
FOL lished by the Iron and Steel Act 1967. »

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

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

4. If at any time the shave capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may, whether
or not the company is being wound up, be varied with the consent in
wriling of the holders of three-fourths of the issued shares of that
class, or with the sanction of an Extraordinary Resolution passed at
a scparate General Meeting of the holders of the shares of the class.
To every such separate General Meebing the provisions of these
regulations relating to General Meeting shall apply, but so that the
necessary gquorum shall be one person 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 proxy may demand 2 poll,

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

0. Ivery 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 .e conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more
of his shares. Bvery certificate shall be under the seal and shall
specify the shares to which it relates and the amount paid up thereon.
Irovided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one
certificate, and delivery shall be suificient delivery to all such holders.

re

7. If a shure certificate be defaced, lost or destroyed, it may he
renewed on such terms (if any) as to evidence and indemnity and the
payment of out-of-pockel expenses of the Company of {uvestigating
evidence as the Directors think fit.
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SITARES. ib
8.  fio now shares shull be iseucd unlens they nave Yirst ése?;:;dgeso{ution
beca offered to the holdevs of cxdoting shares Lub subject to l; ssed on 12
Yhint ell unissued shares shall Le ob tue dleposal of the Direc- ﬁovember 1975
Lirs who nay allot and grant oplions over or otherwice dlspose A indatloe
of tnew to uuch persons and ot such btines ant Su Buch uanner as ECRETARY
Uiy 5oy think £i%, .
CALLS ON SHARLS.

U. The Direetors may from’ time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of ihe nominal value of the shares or by way of premium) and
not by the conditions of allotment thercof made payable ab fixed times,
provided that no eall shall exeeed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed
for the payment of the last preceding call, and each member shall
(subject to receiving at least fourteen doys’ notice specifying the time
or times and place of puyment) pay to tlie Company at the time or
times and place so specified the amount ealled on his shares. A, call
may be revoked or postponed as the Direetors may determine.

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

TRANSFER OF SHARES,

11, Subjeet 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 usnal or common form or any other form
which the Directors may approve. The transferor shall be deemed to
remain o holder of the share until the name of the transferce is entered
in the register of members in respect thereof.

12.  The registration of transfers may be suspended at such times
and for such periods as tho Directors may from time {6 e deiermine,
provided always that such registraiion shall not be suspeaded for more
than thirty days in any year.

TRAXSMISSION O SITARLES.

13, In case of the death of & 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 by the Company as having any title to his interest
in the shaves; but nothing herein contained shall release the estate
of a deceased joint holder from any liubility in respect of auy share
which had been joint'y held by him with other persons.

PR~ AR A b roby Tt
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14. Any person becoming entitled to o share in consequence of
the death or bankruptey of 2 member may, upon such ovidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect cither to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the Directors
shall, in cither case, have the same right to decline or suspend registra-
tion as they would have had in the case of a transfer of the share by
that member before his death or bankruptey, as the case may be.

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

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

CONVERSION OF SHARES INTO STOCLK.

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

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

;;-
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the minimum amount of stock transferable but so that such minimum
shall not exeepd the nominal amount of the shares from which the
gtock arose,

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

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

ALTERATION OF CAPITAL.

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

22. The Company may by Ordinary Resolution—

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

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

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

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 to 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 that of the next.

GOO15
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Provided that so long as the Company holds its fixst Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorperation or in the following year. The
Annual General Meeting shall be held at such time and place as the
Directors shall appoint.

25, All General Meetings, other than Annual General Meetings,
ghall be called Extraordinary General Meetings,

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

NOTICE OF GENERAL MEETINGS.

37. 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 meeoting 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
specify the place, the day and the hour of meeting and, in case of
special business, the general nature of that business, and shall be given,
in mauner hereinafter mentioned or in such other manner, if any,
as may be prescribed by the Company in General Meeting to such
persons as are, under the regulations of the Company, entitied 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 agrecd—

(A) in the ecase of a meeting ealled as the Anmmual General
Meeting, by all the members entitled to attend and vote
thereat ; and

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

PROCEEDINGS AT GENERAL MEBETINGS.

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

30. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business ; saveas herein otherwise provided, three niembers
present in persen or by proxy ghall be & quorum. If there shall be one
member only that member shall be a quoram.

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

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

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

34. The Chairman may, with the consent of any meeting al which
a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to tinme and from place to place, but no business
shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.
\Vhen a meeting is adjourned for thirty days or more, notice of the
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adjourned meeting shall be given as in the cage of an original meeting.
Save ag aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meéting.

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

(o) by the Chairman ; or

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

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

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

36. Iixcept as provided in regulation 38, if a pollis duly demanded
it shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the resolution of the 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 election of a Chairman or on ga
question of adjournment shall be taken forthwith, A poil demanded
on any other question shall be taken at such time as the Chairman of
the meeting directs, and any business other than that upon which a
poll has been demanded may be procesded with pending the taking
of the poll.
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VOTES OF MEMBERS.

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

BODIES CORPORATE ACTING BY REPRESENTATIVES
AT MEETINGS.

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

DIRECTORS.

41. Unless and until otherwise determined by the Corporation
the Directors shall not be less than two or maore than nine in
number,

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

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

44. A Director of the Company may e or become a director
or other officer of, or otherwise interested in, any compsny promoted
by the Company or in which the Company may be interested as
shareholder or otherwise, and no such Director shall be ac2ountable
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.

43. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property
69045
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and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as seeurity

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

POWERS AND 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 Company, and may exercise all such powers of the
Company as are not, by the Act or by these regulations, required to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Corporation; but no
regulation so made by the Corporation shall invalidate any prior
act of the 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 direetly or indirectly Ly the Directors,
to be the attorney or attorneys of the Company for sueh purposes
and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these regulations)
and for such period and subject to such conditions as they may think
fit, and any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise any
such attorney to delegate ail or any of the powers, authorities and
discretions vestied in hiin,

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

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

(4) any arrangement for giving any Director any security
or indpminity in respect of money lent by him to or
obListi- ¥ i« undertaken by him for the benefit of the
Company , o
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(B) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which the Director himself has
assimed responsibility in whole or in part under 2
guarantee or indemnity or by the deposit of a security ;

or
(¢) any contract by a Director to subscribe for or underwrite
P shares or debenfures of the Company ; or

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

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular contract,
arrangement or transaction, hy 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 Anditor) in conjunction with
his office of Director for such period and on such terms (as to remun-
eration and otherwise) as the Directors may determine and no Director
or intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise, nor shall
any such contract, or any contract or arrangement entered into by
or on behalf of the Company in which any Director is in any way
interested, be liable to be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or 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 officc 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 arrangemont of the terms thereof.

i 49. All cheques, promissory notes, drafts, Dbills 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 Dirvectors shall canse minutes 1o be made in books
provided for the purpose—

(A) of all appointments of officers made by the Directors ;

e Wﬂv‘.&ﬁiﬁﬁm‘
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(B) of the names of the Directors present at each meeting
of the Directors and of any committee of the Directors ;

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

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

() 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 credifors generally ; or

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

(D) becomes of unsound mind ; or

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

(F) is removed Dby the Coxporation in accordance with
Article 52.

APPOINTMENT OF DIRECTORS.

b2. 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.

ALTERNATE DIRECTORS.

53. Each Director shall have power by writing to nominate any
person to act as his Alternate Director during his absence, and ai his
discretion to remove such Alternate Director. On such appointment
being made the Alternate Director shall, except as regards remuneration
and the power to appoint an Alternate, be subject in all respects to
the terms and conditions existing with reference to the other Directors
of the Company. Bach Alternate Director, while so acting, shall
exercise and discharge all the functions, powers and duties of the
Director whom he represents. .iny person acting as an Alternate
Director shall have a vote for each Director for whom he acts as
Alternate. An Alternate Director shall ipso faclo cease to be an
Alternate Director if the appointor ceases for any reason to be a
Director,




13

PROCEEDINGS OF DIRECTORS.

54. 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 2 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 2 Director shall, at any time summon a meeting of the Directors.
Tt shall not be necessary to give notice of a meeting of Directors to any
Director for the time being absent from the United Kingdom.

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

56. The continuing Directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced
below the nmumber 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 & Chairman of their meetings and
determine the period for which be 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
consisting of such member or members of their body as they thinlk fit ;
any committee so formed shall in the exercise of the powers 50 delegated
conform to any regulations that may be imposed on it by the Directors.

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

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

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

MANAGING DIRECTOR.

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

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

65. The Directors may entrust to and confer upon a “Tanaging
Director any of the powers exercisable by thenmi upon such texms and
condicions and with such restrictions as they may think fit, and
c.ther collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

SECRETARY.

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

67. No person shall be appointed or hold officc u~ fHecretary
who is—

(o) the sole Director of the Company; or

(B) a body corporate the snle director of which is the sole
Director of the Company ; or

-
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{C) the sole director of g body corporate which is the sole
Director of the Company,

satisfied by itg being done by or to the same berson acting both ag

T THE SEAL,

G8. The Directors ghall provide for the gafe custody of the seal,
Which shajl only he ugeq by the authority of {he Directors or of g
committee of the Directors authorised by the Directors in thst behalf,
and every instrument to which the seal ghaj be affixed shall be signed
by a Director and shal]l be Countersigned by the Seeretary or by a
Second Director or by some othey berson appointed by the Directors
. for the purpose.

. DIVIDEXNDS AND RESERYVE,

69. The Company in General Aleeting may declare dividends,
but no divideng shall exceed the amount recommendeq by the
Directors,

70. The Directors may from time to time ¥Ry to the memberg
such interim dividends 45 appear to the Directors to De justifieq by
the profits of the Company.

71. No dividenq shall be paid otherwise than oug of profits.

72.  The Directors may, before recommending any dividend, set

aside out of the P:ofits of the Company sueh sums as they think proper

48 & reserve or reserves which shall, at the diseretion of the Directors,

be applicable for any purpose to which the profits of the Company

) may be Droperly applied, ang Pending such application may, at the
like diseretion, cithey be employed in the business of the Company or

- be invested in such investmentg (other than shares of the Company)

= whick they may thing prudent not to divige,

73. Subject to the rights of persons, if any, entitleq to shares

¢ with special rights as to dividend, all dividends shal] be declareq
and paid according to the amounts paid or credited as paid on the

shares in respect whereof the dividend is paid, but no amount paid

or credited as paid on g share in advance of calls shall he treated for

the purposes of this reguiation as paid op the sharc. AJl dividends

=
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or credited as paid on the shares during any portion or portions of
the period in respect of which the dividend is paid ; but if any share
Is issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

74. Any General Meeting declaring a 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 shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the Directors shall give effect to such
regolution, and where any difficulty arises in regard to such distribution,
the Directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the Directors.

75. Any dividend, interest or other moneys payable in cash
in respect of shares may be paid by cheque or warrant senf through
the post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members or to such person
and to such address as the holder or joint holders may in writing
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. Any one of two or more joint
holders may give effectual 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 account or otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in cash but be applied either in or towards Paying up any amounts
for the fime 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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such members in the proportion aforesaid, or partly in the one way and
partly in the other, and the Directors shall give effect to such resolu-
tion : Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued shares to be jssued to members of the
Company as folly paid bonus shares.

78. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits recolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person t0 enter on behalf of all the
members entitled thereto into an agreement with the Company pro-
viding for the allobment to them respectively, eredited as fully paid up,
of any further shares or debentures to which they may be entitled upon
such capitalisation, or (as the case may require) for the payment up
by the Company on their behalf, by the application thereto of their
respective 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 rnder 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 he wound up the Liquidator may, with
the sanction of an Bxtraordinary Resolution of the Company and
any other sanction required by the Act, divide amongst the members
in specie or kind the whole or any parb 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 fair upon any property
to be divided as aforesaid and may determine how such division shall
be carried out as between the members or different classes of members.
The Liquidator may, with the like sanction, vest the whole or any

» S
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part of such assets in trustees upon guch 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 Hability.

INDEMNITY.

81. Every Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or
in connection with any application under section 448 of the Act in
which relief is grapted to him by the court.
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British Steel Corporation {Industry) Limited

42 Grosvenor Gardens, London SW1W OEB
Telephone: 01-2351212 Telex: 916061

4th June 1981

Registrar of Companies,
Companies House,

0ld Street,

LONDON, ECIL

Dear Sir,

British Steel Corporation (Industry) Limited

The following 8pecial Resolution was passed at a meeting of the Board of
Directors of the above company held on 28 April 1981

British Steel Corporation (Industry) Limited should not be
re-registered under Section 8 of the Companies Act 1980 as
a public company.

I hereby bring this fact to your attention. I understand that, in accordance
with Section 8 of the Companies Act 1980, you will now issue BSC (Industry) Ltd
with a certificate stating that BSC (Industry) Ltd is a private company.

Please send this certificate to me at the above address,

Yoursffaithfully,

NP,

Neil Piercy
Company Secretary of BSC (Industry) Limited
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A SUBSIDIARY OF BRITISH STEEL CORPORATION
tncorparated in England,  Heglstered Office t 33 Grosvenor Place
Regletered No, 636960 London SW1X 746G
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CERTIFICATE STATING
COMPANY 1S A PRIVATE COMPANY

NO. 535960 /45-

| hereby certify that

BRITIEH STECL CORPCRATION (INDUSTRY) LIMIIED

is, with effect from ............. vrearmeterieiisesssssnrseens a private company

within the meaning of the Companies Act 1980,

Dated at Cardiff the 10TE SEPTEMEPER 1981

s 8

o T

! Tl
.
"\—B

Assistant Registrar of Companies

C 457
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Cempany Hnoited by shaees g

Special Resolution of BRITISH STEEL CORPQRATION (TNDUSTRY) LIMITED sossed on
20th July 1988.

At an Extraordinary CGeneral Meeting of the above named Lompany duly
convened and held at % Albert Embankment, Lendon SEl 78 the fallowlng
Resolution was propesed and duly passed as a SPECLIAL PESOLUTION of the
Company.

RESOLUTION:

THAT the mame of the Cempany be changed to BRITISH STEEL (INDUSTRY) LIMITED,

T N
L. CW ‘

Director

BRITISH STEEL CORPORATTON(INDUSTRY) LIMITED

SPRGY IRL 36




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 535960

| hereby certify that

BRITISH STEEL CORPORATION (INDUSTRY) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BRITISH STEEL (INDUSTRY) LIMITED

Given Jnder my hand at the Companies Registration Office,

Cardiff the 26 SEPTEMBER 1988
Q;&Q’ Q}&uﬁhhk},

MF‘EE; Mv M@fgs

an authorised officer
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Please do not
write in
this margin

Please complete
legibly, preferably
in black typs, or
bold block lettering

* insart full name
of company

§ the copy must be
printed or in some
otkar form approved
by the registrar

+Insert
Diractor,
Secretary,
Administrator,
Administrative
Receiver or
Raceivar
{Scotland} as
appropriate

COMPANIES FORM No. {23

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use  Company number

To the Registrar of Companies
{(Address overleaf) i— - -i- - T - -,I

| P |

$7Y Y e

Name of company

» BRcul stecu( infusTRY l.’..le')/ﬂ‘;ﬂ

gives notice in accordance with section 123 of the above Act that by resolution of the company
* 2y

dated _o2le _ JEPrmgac 1992

increased by £ _[ 0, 7 0 000 beyond the registered capital of £ _{ 3t cee

the nominal capital of the company has been

A copy of the resolution authorising the increase is attached,8
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

/45 .rr“ré-".._,. Jﬁ,,_;-,;,' , Exeep { tu |
l;\..lf&u,,.p m(@g‘ "»-\AJ' Q;}g 'gn Py [ﬂ«jF [m- A (J'fh‘r«a)
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[ 1] En-

Please tick here if

continued overleaf

Designations
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(‘;"‘c;"lf.:“f(‘m e ‘7/ I / 942,

/ / c/ L\
Presentor's name’ address and For official Use ;ﬁ
reference (if any): Generst Section Postroom * .. -
Rt S
$ .
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British Steel
(Industry)

Limited

COMPANY NO. 535960
The Companies Act 1985
Company limited by shares

Ordinary Resolution of British Steel (Industry) Limited
passed on 24th September 1992
{Resolution 1)

At an Extraordinary General Meeting of the above-named Company duly convened and held at
Scotland the f{ollowing Resolution was proposed and duly passed as an ORDINARY
RESOLUTION of the Company.

RESOLUTION:-

THAT the share capital of the Company be increased from £1,300,000 1o £12,000,000 by the
creation of 10,700 new ordinary shares of £1 each ranking in all respects pari passu with the 100
existing ordinary shares of £1 each in the capital of the Company.

t

Chairman

British Steel (Industry) Limited

I . ) i
!5 x} e .“-:\

British Steeof ) Telephone: (0742) 731612

gndust ) Limited Telelax: (0742) 701390
ridge House

Bridge Street

Sheitleld

83 BNS

A subsdaly of Brtsh Sieel ple

Registored O'fice; Bridoa House, Bridge Strent. Shaffield 53 BNS. Ragisisrsd in England No. 535580



British Steel
(ndustry)

Limited

COMPANY NO. 535960
The Companies Act 1985
Company limited by shares

Ordinary Resolution of Bi h Stecl (Industry) Limited
passed on 24th Seplember _ )92
(Resolution 1)

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

Scotiand the following Resolution was proposed and duly passed as ag ORDINARY
RESOLUTION of the Company.

-

RESOLUTION:- "

THAT the share apital of the Company be increased from £1,300,000 to £12,000,000 by the
creation of 10,700 0ew ordinary shares of £1 each ranking in all respects pari passu with the 100
existing ordinary shares of £1 each in the capital of the Company.

T  SOMPANZS Tiougi |

|
Chairman {17 ny g0 I
British Stec) (Industry) Limited f " 56 -

British Steef Telephona: (0742) 731612

gndust‘?) Limited Telelax: {0742} 701390
ridge House

Bridge Strest

Shefiield

53 8NS

A SUbSIan: of Res sk B5ers in
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' British Steel

(industry)
Limited

COMPANY NO. 535960
The Companies Act 1985
Company limited by shares

Special Resolution of British Steel (Industry) Limited
passed on 24th September 1992
(Resolution 2)

At an Extraordinary General Meeting of the above-named Company duly convened and held at
Scotland the following Resolution was proposed and duly passed as a SPECIAL RESOLUTION
of the Company.

RESOLUTION:-

THAT the regulations set forth in the printed document produced at the meeting, ‘and for the
purpose of identification signed by the Chairman of the meeting, be approved and adapted as the
Articles of Association of the Company, in substitution for, and to the cxclusiogzggp :%iexisting
Articles thereof. RN

2
AT
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W g

g
s

COMPANIES HOUs
2.0 ey 1992

o ¥

n

Chairman
British Stee] (Industry) Limited

M

Britlsh Steel Telerhone: (074% 731612

quust:{) Limited Tolelax: (0742) 701380
ridge House

Bridpe Streat

Sheffiald

$3 BNS

A subsdary of Bresh Seel pie
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COMPANY NO.

ARTICLES OF ASSOCIATION

t of

BRITISH STEEL (INDUSTRY) LIMITED

(Articles adopted on 24 September 192)

ADOPTION OF TABLE A

1. In these articles "Table A" means Table A scheduled to The Companies
(Tables A to F) Regulations 1985 as amended prior to the date of adoption of
these articles. The regulations contained in Table A shall, except where
they are excluded or modified by these articles, apply to the company and,
together with thege articles, shall constitute the articles of the company.
No other regulations set ont in any statute concerning companles, or in any
statutory instrument or other subordinace legislation made under any statute,

shall apply as the regulations or articles of the company.

INTERPRETATICN

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 amy method of representing or reproducing
words in a legible and non-transitory form. Headings are for convenience

only and shall not affect comstructilon.

RIGHTS 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 sxdinary
resolution decide or, if no such resolution has been passed or so far as
the resolution does not make specific provision, as the directors may

decide., Regulation 2 of Table A shall not apply.

PARI PASSU ISSUES

4. The rights conferred upon the holders of any shares shall not, unless

otherwise expressly provided in the rights attaching to those shares, be

OPR8/1411/6 1 e
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deemed to be varied by the creation or issue of further shares ranking pari

passy with them,

UNISSUED SHARES

5. Subject to the provisions of the Act and to these articles any
unissued shares of the company (whether forming part of the original or any
increased capital) shall be at the disposal of the directors who may offer,
allot, grant options over or otherwise dispose of them to such personms at
such times and for such consideration and upon such terms and conditions as

they way 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 poweras of the company to allot relevant securities. The
maximum nominal amount of relevant securities that may be allotted urder
this authority shall be the nominal amount of unissued shares at the date of
adoption of this article or such other amount as may from time to time be
authorised by the company Iin general meeting. The authority conferred on
the directors by this article shall remain In force £or 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 cumpany in gemeral meeting in accordance
with the Act.

EXCLUSIONS OF PRE-EMPTION RIGHTS

7.  Section 89(1) of the Act shall not apply to the allotment by the
company of any equity security.

TRANSFER OF SHARES

8. 'The directors may, in their absolute discretion and without giving any
reason for so doing, decline to register any transfer of any share, whether
or not It is a fully paid share. Regulation 24 of Table A shall be
modifisd accordingly.

OPRB/202/) 2



L

e e S PO N B DI S

L R N Y o
e g e u
: :“"'1(.- n(“ Sy 'm’nl: ﬂ, '

uh

NOTICE OF GENERAL MEETINGS

9, Notice of any general meeting need not be given to persons entitled to
a share in consequence of the death or bankruptey of a member or to the
directors or auditors in their capacity as such. Regulation 38 of Table A
shall be modified accordingly.

VOTES OF MEMBERS

10. At a general meeting, but subject to any rights or restrictions
attached to any shares, on & 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 a proxy) shail
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 directors)
any authority under which it 1s executed or & copy of the authority,
certified notarially or in scme 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 pamed in the instrument

' proposes to act or, in case of a pell taken subsequently to the date of the
meeting or adjourned meeting, before the time appointed for the taking of
the poil, 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 a proxy as such an instrument
for the purpose of this article. Regulation 62 of Table A shall not apply.

OPRB/202/1 3 ]




ALTERNATE DIRECTORS

13. Any director (other than an alternate director) may appoint any other
director, or any other person whe is willing to act, to be an alternate
director and may remove from office an alternate director so appointed by
him. Regulation 65 of Table A shall not apply.

POWER TO PROVIDE FOR EMPLOYEES

14. The directors may by resolution exercise any power conferred by the
Act to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiarics 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 committeec consisting of such person or persoas (whether
directors or not) as they think £it. Regulation 72 of Table A shall be
modificd 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 director either to fill a wvacancy 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 conferxred by any other article, any
person may be appointed a director by the directors, elther to f11l a

vacancy or as an additioual director.

OPR8/202/1 4




NO _AGE LIMIT OR SHARE (QUALIFICATION

18. No director shall be required to retire or vacate his office, and no
person shall be ineligible for appointment as a director, by reason of his
having attained any particular age. No shareholding qualification for
directors shall be required.

EXCLUSION OF ROTATION REQUIREMENTS AND OTRER PROVISIONS

19. Regulations 73 to 80 (inclusive) and the last sentence of regulation
84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20. The office of a director shall be vacated not only upon the happening
of any of the events menticned in regulation 81 of Table A but also if he
1s removed from office pursuant to these articles. Regulation 81 of Table
4 shall be modified accordingly.

-~

DIRECTORS' GRATUITIES AMD PENSIONS

21l. The directors may exercise 811 the powers of the company to provide
benefits, either by the payment of gratuities or pensions or by insurance
or in any other manper whether simiiar to the foregoing or not, for any
director or formexr director or the relations, connections or dependants of
any director or former director who holds or has held any execurive office
or employment with the company or with any body corporate whica 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 directew shall be accountable to the company or the
members for any benefit provided pursuant to this article and the receipt
of any such benefit shall not disqualify any person from being or becoming
a director of the company. Regulation 87 of Table A shall not apply.
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NOTICE OF BOARD MEETINGS

22. Notice of a meeting of the directors shall be deemed to be properly
given to a director if it is given to him personally or by wnrd of mouth or
sent in writing to him at his last known address or any other address Biven
by him to the company for this purpose. A director absent or intending to
be absent from the United Kingdom may request the directors thkat notices of
meetings of the directors shall during his absence be sent in writing to
him at an address giwsn by him to the company for this purpose, but such
Notices need not be given any earlier than notices given to directors not
g0 absent and if no request is made to the directors it shall not be
flecessary to give notice of a meeting of the directors to any director who
is for the time being absent from the United Kingdom. A director may waive
notice of any meeting either prospectively or retrospectively, Regulation
88 of Table A shall be modified accordingly. l

PARTICIPATION IN BOARD MEETINGS BY TELEPHONE

23, All or any of the members of the board or any committee of the beoard
may participate in a meeting of the board or that committee by meana of a
conference telephons or any communication equipment which allows all
persons participating in the meeting to hear each other. A person 8o
participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly., Such a
meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if there 1is no such group, where the
chairnan of the meeting theu 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 declure the nature of his interest at a meeting of the directors in
accordance with the Act. Subject where applicable to such disclosure, a
director shall be entitled to vote in respect ¢f auy contract or proposed
contract in which he is {nterested and 1if 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.
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OFFICIAL SEAL

25, The company may exercise all the powers conferred by the Act with
regard to having any official seal and such powers shall be vested in the
directors. Subject to the provisions of the Act, any instrument to which
an official seal is affixed shall be signed by such persons, if any, as the
directors may from time to time determine.

ROTICES

26, Any notice or other document may be served on or delivered to any
member by the company either personally, or by sending it by first class
post addressed to the member at his registered address or by fax or telex
to 2 number provided by the member for this purpose, or by leaving it at
his registered address addressed to the member, or by any other means
authorised in writing by the member concerned. In the case of joint
holders of a share, service or delivery of &ny notice or other document on
or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Regulation 112
of Table A sh2ll 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 other document left at a registered address otherwise
than by post, or sert by fax or telex or other instantaneous means of
transmigsion, shall be deemed to have been served or delivered when it was
so left or sent. Regulation 115 of Table A shall not apply.
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