Company no. 2350403
PRIVATE LIMITED COMPANY
WRITTEN RESCLUTION
of

LEENGATE INDUSTRIAL & WELDING SUPPLIES LIMITED

(the "Company")

The following Wntten Resolution, proposed by the sole member of the Company pursuant to Chapter 2
Part 13 of the Companies Act 2006, was duly passed as a special resolution of the Company on 26
September 2017:

SPECIAL RESOLUTION

THAT article 20.3 of the Company’s Articles of Association be deleted and replaced with the
following new article 20.3:

“20.3  The quorum for the transaction of the business of the directors shall throughout the
meeting be two. An alternate director shall, if the director for whom he acts as
alternate is not present, be counted in the quorum.”

S KKELLY
SECRETARY
2¢&sSeptember 2017
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Company No. 2350403

The Companies Act 1985
COMPANY LIMITED BY SHARES
Memorandum of Association

OF

o
1 it

LEENGATE TINDUSTRIAL & WELDING SUPPLIES LIMITED *

The name of the Company is =% : 3

v iF ry

- "LEENGATE INDUSTRIAL & WELDING SUPPLIES LIMITED!*

The Registered Office of the Company will be situate in England.
The objeects for which the Company is established are:-

Tc carry on business s mechanical, constructional, agricultural,
consulting, heating and general engineers and contracters and as
manufacturers, repairers and letters on hire of, and wholesale and
retail suppliers and dealers in machinery, agricultural machinery,
rolling stoek, steel, girders, scaffolding, implements, ferrous send
non-ferrous metals and tubes, tools, patterns, jigs, plates, accessories,
hardware, cooking and heating stoves, bollers, ranges and fire-places,
and &all heating, cooking, ventilating and refrigerating plant or
apparatus and all office machinery, furniture, supplies and apparatus
and engineering equipment and supplies of every kind and as tinplate,
steel and metal workers, steel makers, iron-founders, smelters,
refiners, welders, electrical, hydraulic, marine, gas, water and
ventilation engineers, metallurgists, chemisis, distillers, electricians,
tool and pattern makers, stampers, press tool and capstan workers,
builders, earriers, maechinists, smiths, serap and waste merchants, fuel
merchants, machinery, metal and wooden goods manufacturers,
agricultural contractors, industrial consultants, builders' merchants,
and as builders, owners and managers of factories, mills, furnaces,
quarries, mines, ships, warehouses, docks, stores, wharves, and &s
manufacturers, workers, merchants and dealers of and in cake spelter,
pig lead, ingot, iron, steel, zine, lead, copper, brass, tin, metals, ores,
alloys, tinplate, gases, oils, chemicals, manures, lime, cement, rocl,
clay, conerete, bricks, stone, gravel, coke, mineraels, by-products and
substances of every deseription, and as haulage and transport
contractors and carriers and to caery on all descriptions of trade or

business connected with any of the above mentioned trades, articles or
services.

To ¢erry on any other business whieh, in the opinion of the Company,
may be capable of being conveniently or profitably carried on in
econjunction with or subsidiary to any other business of the Company
and is caleulated to enhance the value of the Company's property.
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{e}

{d)

(e)

(h

(1)

(3

(k)

(1)

{m)

{n)

To purchase or by any other means acquire freehold, ieasehold or any
other property for any estale or interest whatever, movable or
immovable, or any interest in such property, and to seil, lease, let on

hire, develop such property, or otherwise turn the same to the
advantage of the Company.

To apply for, register or by other means acquire any patenis, patent
rights, brevets d'invention, licences, trade marks, concessions and
inventions and to use and turn to account the same or tc develop, sell
or assign the same or grant licences or privileges in respect thereof or
otherwise turn the same to the advantage of the Company.

To huild, reconstruct or generaily maintain buildings end works of all
kinos, whether or nol these are situate on the property of the
Company.

To invest and deel with the monies of the Company in such shares or
upon such securities or otherwise in sueh manner as from time to time
may be determined.

To amealgamate with or to make any agreement or arrangemenl with
or enter into partnership or joint purse sgreement with any other
company, firm or perscn carrying on business similar or
complementary to the business of the Company or any part thereof.

To subseribe for, take, purchase or otherwise acquire either for cash,
shares or debentures in this Compeny or any other consideration any
other company or business which, in the opinion of the Company, may
be carried on so as directly or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company for any consideration, shares or debentures
as the Company may think fit.

To lend money to customers, associates and others whether
incorporated or not and to guarantee the observance and performance
of obligations and contracts by customers and others.

To borrow or raise money in such meanner as the Company thinks fit
and secure the repayment thereof by the creation and issue of
debentures, debenture stock, mortgages or in any other way.

Toc pay or remunerate any person, {irm or company for rendering
services to the GCompany in the promotion of the Company or the
placing and issue of shares, debentures, debenture stoek or other
securities of the Company.

To support and subscribe to any funds and to subseribe to or assist in
the promotion of any charitable, benevelent or public purpose or
object for the benefit of the Company eor its employees, directors or
other officers past or present and to grant pensions to such persons or
their dependants.

To draw, make, sccept, endorse, discount and execute bilis, warrants,
notes or other negotiable or transferable instruments.



{0)  To assist in the promotion of or promote any company or undertaking which
may appear likely to assist or benefit the Company and 1o place or guarantee
the placing of, subscribe or underwrite or otherwise acquire any part of the
stock, debentures, debenture stock or other obligations of such company.

{p) To promote by way of advertising the Company’s products and services in
any manner and to reward customers or potential custemers and to promote
or lake part in any scheme likely to benefit the Company.

(q)  To distribute in specie any of the shares, debentures or securities of the
Company between the members of the Company in accordance with their
rights.

iry  To do all such other things as may be deemied meidemal ot conducive 1o the
aftainment of the above objects or any of them.

All the foregoing objects shall be read and construed as separate and distinet
objects and the generality of any of such objects shall be not abridged or cut down by
reference to any other ebject 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
£1.00 cach.®

* Notes:

The name of the Company was changed (rom Walkform Engineering Limited o Leengate
Doncaster {Welding Supplics) Limited on 20 September 1989 pursuant to a Special
Resolution passed on 4 September 1986,

By Special Resolution passed on the 23 September 1996 the Authorised Capital of the
Company was increased from £1,000 to £20,000 by the creation of 19,000 Ordinary shares
of £1 each.

The name of the Company waus changed from Leengate Doncaster (Welding Supplies)
fimited to Leen Gale Welding Supplies (Doncaster} Limited on 1 October 1997 pursuant
1o a Special Resolution passed on 8 September 1997.

The name of the Company was changed from Leen Gate Welding Supplics (Doncaster)

Limited to Leengate Welding Supplies Limited on 1™ October 1999 pursuant to a Special
Resotution passed on 15 September 1999,

The name of the Company was changed from l.eengate Welding Supplies Limited to

Leepgate Industrial & Welding Supplies Ltd on 8 October 2003 pursuant 10 & Special
Resolution passed on | October 2003
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WE, the several persons whose names, gddresses and descriptions are
subseribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite cur respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of shares
OF SURSCRIEERS Talken by each
subseriber
KIM SKEQCH, ONE

Bridge House,
181 Queen Vietoria Sireet,
London EC4V 4DD.

Company Director.

BEVERLEY HICKS, ONE
Bridge House, )

181 Queen Victoria Street,

London EC4V 4D D.

Secretary.

DATED this 8th day of February, 1988,

WITNFSS to the above signatures -

G. L. CASE,

Bridge House,

181 Queen Victoria Street,
London EC4V 4DD.

Secretary.
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Company No. 2350403

THE COMPANIES ACT 1985

COMPANY LIMITD BY SHARES

ARTICLES OF ASSOCIATION
of
LEENGATE INDUSTRIAL & WELDING SUPPLIES LIMITED*

{Adopted by Special Resolution passed on 14 September 1995 and
amended on 13 September 2010 and 26 September 2017)

Preliminary

The Regulations contained in Table A (“Table A”) in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 shall apply to the Company save insofar as they are
excluded or varied hereby and with these Articles shall constitute the Articles of
Association of the Company.

References in these Articles to “the Act” means the Companies Act 1985 (as
amended). References in these Articles to numbered Regulations shall unless the
context otherwise requires, be deemed to be references to Regulations in Table A.
Regulations 24, 40, 41, 54, 66, 69, 73 to 81 inclusive, 87, 90, 94 10 97 inclusive, 101
and 115 shall not apply to the Company.

For the purpose of these Articles the expression “a member of the Leen Gate Group”
shall mean Leen Gate Group Limited, any subsidiary of Leen Gate Group Limited
and any company of which Leen Gate Group Limited is a subsidiary and any
subsidiary of such company.

Shares

The authorised share capital of the Company at the date of the adoption of these
Articles 15 £1000 divided into 1000 ordinary shares of £1 each.*

Any resolution declaring or resolving to pay a dividend on shares of any class,
whether a resolution of the Company in general meeting or a resolution of the
Directors, may specify that such dividend shall be payable to the persons registered
as the holders of such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which the resolution is passed,
and tn such event such dividend shall be payable to them in accordance with their
respective holdings so registered notwithstanding any subsequent transfer or
transmission of such shares, but
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Save as may be provided by Regulation 110 of Table A all shares which arc
comprised in the authorised share capital of the Company from time to time which
the dircctors propose 1o issue shall first be offered to the members in proportion to
the number of the existing shares held by them respectively and at the same price
unless the Company shall by speciai resolution otherwise direct.

The lien conferred by Regulation 8 shall extend to fully paid shares and to all shares
registered in the name of any person indebted or under liability to the Company

whether he shall be the sole registered hoider thereof or shall be one of several joinl
holders.

There shall be added at the end of the first sentence of Regulation 18 of Table A, so
as to increase the liability of any member in default in respect of a call, the words

"and all expenses that may have been incurred by the Company by reason of such
non-payment®.

Transfer of Shares

The directors shall refuse to register any transfer of shares made in contravention of
the provisions of these Articles but (subject to Regulation 24 of Table A) shall not
otherwise be entilled to refuse to register any transfer of shares. For the purpose of
ensuriing that a particular transfer of shares is permitted under the provisions of these
Articles, the direciors may reguest the transteror, or the person named as transferee
in any transfer lodped for registration, to furpish the Company with such information
and evidence as the directors may reasonably think necessary or relevant. Failing
such information or evidence being furnished to the satisfaction of the directors within

a period of 28 days afier such request the directors shall be entitled to refuse to
repister the transfer in question.

Notwithstanding any other provisions of the these Articles a transfer of any shares in
the Company held by any member of the Leen Gate Group may be made between the
member of the Leen Gate Group holding such shares and any other member of the

Leen Gate Group without restriction as to price or otherwise and any such wansfer
shall be registered by the directors.

i1.1 Any person (hereinafter called “the proposing transferor") proposing to
transfer any shares ("Sale Shares") shall give notice in writing (hereinafter
called a "transfer notice") to the Company that he desires to transfer the same
and specifying the price per Sale Share at which he is willing (o sell them.
The Company shall (subject to compliance with the Act) be entitled to acquire
the Sale Shares at the price specified in the transfer notice, or at the fair value
certified in accordance with Article 14.3 whichever shall be lower. 1f the
Company does not wish 1o acquire the Sale Shares or is unable to do so, then
the Sale Shares shall be offered to Leen Gate Welding Supplies Limited or,
at the direction of Leen Gate Welding Supplies Limited, any member of the
Leen Gate Group. Foliowing receipt of confirmation by the Company and
Leen Gate Welding Supplies Limited that neither they nor any member of the
Leen Gate Group wish to acquite the Sale Shares, the transfer notice shall

2




constitute the Company the agent ol the proposing transferor {or the sale of
all (but not some only) of the Sale Shares comprised in the iransfer notice
together with all rights then altaclhied therelo to any member or members
willing to purchase the same (hercinafter called "purchasing members") at the
price specified therein or at the fair value certilied in accordance with Article
11.3 {whichever shall be the lower). A transfer notice shall not be revocable
except with the sanction of the directors.

The Sale Shares comprised in any transfer notice shall be offered to the
members {other than the proposing transferor) as nearly as may be in
proportion to the number of shares held by them respectively. Such offer
shall be made by notice in writing (hercinafter called "the offer natice") within

seven days alter the receipt by the Company of the transfer notice. The offer
notice shall:-

11.2.1 state the identity of the proposing transferor, the number of

Sale Shares comprised in the transfer notice and the price per
Sale Share specified in the transfer notice and inform the
members that Sale Shares are offered to them in accordance
with the provisions of this Article 11.2;

i1.2.2 contain a stalement to the effect that the Sale Shares are offered
in the first instance in the proportion referred to in the opening
sentence of this Articles 11.2 but go on to invite each member
to stale in his reply whether he wishes to purchase more or less

Sale Shates than his proportionate entitlement and if so what
number;

11.2.3 contain a statement of the right of each member o request a
ceriificate of [air value under Article 11.3;

11.2.4 coutain a statement to the effect that cach of the shares in
question is belng offered 1o members at the lower of the price
specified in the transfer notice and (i applicable) its fair value
certified in accordance with Article 11.3;

11.2.5 state the period in which the offer may be accepled if no such
certificate of fair value is requested (not being less than twenty-

two days or more than forty-two days after the date of the offer
notice); and

11.2.6 contain a statement to the effect that, if such a certificate of fair
value is requested, the offer will remain open for acceptance
until the expiry of a period of fourteen days commencing on
the date of the notice of the certified fair value given to
members pursuant lo Article 11.3 or until the expiry of the
period referred to in Article 11.2.5 whichever is the later.




11.3

11.4

For the purpose of this Article an offer shall be deemed to be accepled on the
day on which the acceptance is veceived by the Company and may, if so
specified in the acceptance, be accepted by a member in respect of a lesser
nember of Sale Shares than his {ull proportionate entitlement, If all the
members do not accepl the offer in respect of their respective proportions in
full the Sale Shares not so accepted shall be used to satisly any claims for
additional Sale Shares as nearly as may be in proportion to the number of
shares already held by the members claiming additional Sale Shates, provided
that no member shall be obliped to take more Sale Sharcs than he shall have
applied for. If any Sale Shares shall not be capable of being offered to the
members in proportion 1o their existing holdings, except by way of fractions,
the same shall be offercd to the members, or some of them, in such
proportions as the directors may think fit.

Any member may, nol later than eight days alter lhe date of the offer notice,
serve on the Company a notice in writing requesting that the auditors for the
time being of the Company certify in writing the sum which in their opinion
represents the fair vatue of cach of the Sale Shares as al the date of the
transfer notice, If the auditors decline such appointment at their discretion
then a person nominated by the President for the time being of the Institute of
Chartered Accouniants of England and Wales on the application of the
directors or any member on behalf of the Company shall be instructed 1o give
such certificate and any following reference in these Articles to the auditors
shall include any person so nominated. Forthwith upan receipt of such notice
the Company shall instruct the auditors to certily as aforesaid and the costs of
praducing such certificate shall be apportioned among the proposing transferor
and the purchasing members and botne by any vne or more of them as the
auditors in their absolute discretion stall decide. In certifying the fair value
as aforesaid the auditors shall be entitled to obtain professional valuations in
respect of any of the Company’s assets and shall be considered to be acting
as experts and not as arbitrators or arbiters and accordingly any provisions of
law or statule relading to arbitration shall not apply. Forthwith upon receipt
of the certificate of the audilors, the Company shall by notice in writing
inform all members of the certified fair value of each Sale Share and of the
price per share (being the Jower of the price specilied in the transfer notice

and the certified fair value of cech Sale Share) at which the Sale Shares are
offered for sale.

If purchasing members shall be found for all the Sale Shares within the
appropriate period specified in Article 11.2, the Company shall not later than
seven days after the expiry of such appropriate period give notice in writing
(hereinafter called "the sale notice™") to the proposing transferor specifying the
purchasing members and the number of Sale Shares to be purchased by each
purchasing member and the proposing transferor shall be bound upon payment
of the price due in respect of all the Sale Shares comprised in the iransfer
notice 1o transfer the Sale Shares to the purchasing members.
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11.6

LT

If in any case the proposing transferor afler having beeome bound as aforesaid
make default in transferring any Sale Shares the Companry may receive the
purchase money on his behalf, and may authorise some person to execule a
transfer of such Sale Shares on behalf of and as atiorney for the propoesing
transferor in favour of the purchasing members. The receipt of the Company
for the purchase money shall be a good discharge to the purclhiasing members.

The Company shall pay the purchasc money into g separate bank account and
shall hold the same on trust for the proposing transferor.

If and when required by notice in writing by the holder or liolders of (in

aggregate) a majority in nominal value of the other shares in the Company so
to do (“the call notice"):

11.6.1 a member who transfers or putports to transfler any share in the
Company in breach of the foregoing provisions of these
Articles shall be bound to give a trunsfer notice in respect of

the shares which he has transferred or purpotted to transfer in
breach of these Articles: or

11.6.2 a member who causes or permits any of the events specified in
Article 11.7 shall be bound to give a transfer notice in respect
of all the shares registered in the naine of such member,

In the event of such membes failing w serve a transfer notice within thirty
cays of the date of the call notice sach member shall be deemed to have given
a transfer notice pursuant to Article 11.6.1 or 11.6.2 al the expiration of such
period of thirly days and to have specified therein as the price per share the
{air value of cach share to be certiffed in accordance with Article 11.3. The

provisions of Articles 11.2 tw 11.5 (inclusive) and Article 9 shal]l mutatis
mutandis apply.

The events specified for the purposes of Article 11.6.2 are:-

11.7.1 any direction (by way of renunciation nomination or otherwise)
by a member entitled to an allotment or transfer of shares to
the effect that such shares or any of them be allotted or issued
or transferred to some person other than himself:

11.7.2 any sale, dealing with or cther disposition of any beneficial
interest in a share (whelher or nol for consideration ot
otherwise but excluding any transmission of a share to any
person becoming entitled to such share in consequence of the
death or bankruptey of & member) by whomsoeever made and
whether or not effected by an instrument in writing save where

the disposition is by service of a transfer notice in accordance
with these Aaticles;

11.7.3 the holding of & share as a bare nominee {or any person.

5



12 12.1

12.2

12.3

12,4

The provisions of Articles 11.1 to 11.6 (inclusive) may be waived in any
particular case if afl the members give their consent in writing.

Whenever any member of the Company who is employed by the Company in
any capacity or is a director of the Company (or both) ceases to be employed
by the Company or to hold office for any reason, excluding by reason of the
death of such member, such member shall (unless he has already given a
transfer notice} be bound to give a transfer notice pursuant to Article 11.1 in
respect of his entire shareholding in the Company.

In the event of such member {ailing to give a transfer notice within fourieen
days of bis ceasing to be a director of or employed by the Comipany he shall
upon the expiration of such period be deemed to have given a transfer nolice
in respect of all shares then held by him at such tine and the provisions of
Arlicles 11.2 to 11.5 (inclusive) shall mutatis mutandis apply.

In respect of ziy transfer notice required to be given or deetned to have been
given pursuant to this Article 12 such transfer notice shall be deemed 1o have

specified the price per share as being the fair value of each share 10 he
certified in accordance with Articte 11.3.

As from the date a fransfer notice is given or decined (o have been given
pursuaiit to Articles 12.1,12.2 or 13 and until such time as the shares in
respect of which such notice is given are transferred, such shares shall ceuse
1o entitte the holder of them or any proxy to any voting rights (whether on a
show of hands or on a poll otherwise attaching to such shares} or to any
{urther shares issved in right of such shares or in purswance of any offer made
iov the holder thereof whether such rights would otherwise have been

exercisable at a general meeling of the Company or any separate meeting of
the class in question.

Transmission of Shares

"13 In the application of Regulations 29 lo 31 of Table A to the Company:-

13.

13.

1

3]

any person becoming entitled to a share in consequence of the death or
bankrupley of 2 member shall give a transfer notice before he elects in respect
of any share to be registered himself or to execute a transfer;

if a person so becoming entitled shall not have given a transfer notice in
tespect of any share within six months of the death or bankruptey, the holder
or holders of (in aggregate) a majority in nominal value of the other shares in
the Company may at any time thereafter by notice in writing require such
person within thirty days of the date of such notice to give a transfer notice
in respect of all the shares to which he has become so entitled and for which
he has not previously given a transfer notice and if he does not do so he shall
at the end of such thirty days be deemed to have piven a transfer notice
relating to those shares in tespect of which he has still not dope so;

G
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13

133

14.1

15.1

In respect of any transfer notice required (o be given ot deemed (o have heen
given pursuant to this Article 13 such transfer notice shall be decmed to have
specified that the price per share shall be the fair value of each share to be
certified in accordance with Article 11.3 and the provisions of Anicles 11.2
to 11.5 (inclusive) shall mutatis mutandis apply.

Progeedings at peneral meelings

No business shall be transacted at any general mesting unless a quorum of
members is present throughout the meeting. A quorwn shall consist of 1wo
meinbers present in person or by proxy or {in the case of 2 member being a
corporation) by representation provided that for 50 long as Leen Gate Welding
Supplies Limited or any member of the Leen Gate Group is a member of the
Company, the quorum shall consist of twu members present in person or by
proxy {or in the case of a member being a corporation by representation) of
whom shall be a representative of Leen Gate Welding Supplies Limiied, or as

the case may be, the member of the Leen Gate Group who is 2 member of the
Company.

If 8 quorum is not present within half an hour from the time appointed for a
genera) meeting the general meeting shall stand adjourned 1o the same day i
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 il at the adjourned
general meeting a2 quorum is not present within half an bour from the time
appointed therefor, so long as any member of the Leen Gate Group is a
member of the Company, such member of the Leen Gate Group present by
proxy or by representative shall constitute a quorum and shall have power to

decide upon all matiers which could properly have been disposed of at the
meeting from which the adjournment took place,

Votes of members

Suhject to any rights or restrictions for the time being attached to any class or
classes of shares, on a show of hands every member entitled 1o vote who
{being an individual } is present in person or by proxy {uot being himself a
membey entitled to vote) or (being a corporation) is present by & representative
or proxy {(not being himseil a member entitled to vote) shall have one vote
and, on a poli, each member shall have one vote for each share of which he
is the holder. Unless otherwise agreed by (he member of the Leen Gate
Group, if any, who is a member of the Company presemt (either by

representative or proxy) at the meeting, all mailers at a general meeting shall
be decided on a poil.

The words “"be enfitled to" shall be inseried between the words “shall" and
“vote" in Regulation 57 of Table A.

A member shall not be entitled 1o appoint more than one proxy to attend and
vote on the same occasion and accordingly the final sentence of Regulation 39

7
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17

18

16.1

16.2

16.3

171

17.2

of Table A shall not apply to the Company. Any such proxy shall be entitled
{o cast the voles {0 which he is eafitled in different ways.

Alternate directors

An alternate director shall be entitled to receive notice of all meetings of the
directors and ol all meetings of committees of the directors of which his
appointor is a member ( subject to his giving to the Company an address
within the United Kingdom at which notices may be served on him), to attend
and vote at any such meeting al which the director appointing him is not
personally present and generally to perform all the functions of his appointor
at such meeling as a director in his absence. An alternaie direcior shall not
be entitled to receive any remuneration from the Compuny, save that he may
be paid by the Company such pari (if any ) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing tw the
Company from time to time direct.

A director, or any such other person as is mentiened in Regulation 65 of
Table A, may act as an alternate director to represent more than one dircetor,
and an alternate director shall be eatitled at any meeting of the directots or
any commitiee of the directors to one vote for every director whom he
represenls in addition 1o his own vote (il any) as a director, but he shall count
as only one for the purpose of determining whether a quorur is present and

the final sentence of Regulation 88 of Table A shall not apply to the
Company.

Save as otherwise provided in the Articles of the Company, an alternate
director shall be deemed for the purposes specified in Article 16.1 o be a
director and shall alone be responsible for his own acts and defaults and he
shall not be deemed Lo be the agent of the director appointing him.

Appointment and retirement of directors

The directors shall not be required to relire by rotation.

The Company may by ordinary resolution appoint any person who is willing
to acl to be a director, either to fill a vacancy or as an additiona) dircctor.

The directors may appoint a person who is willing to act to be # director,
either to fill a vacancy or as an additional direclor, provided tha the
appointment does not cause the number of directors to exceed any npumber
determined in accordance with Regulation 64 of Table A as the maximum
number of directors for the time being in force.

Disqualification_and removal of directors

The oflice of a director shall be vacated if:-
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18.1  he ceases to be a director by virlue of any provision of the Act oy these
Arlicles or he becomes prohibited by faw {rom being a director; or

18.2  he becomes bankvupt or makes any arranpemens or composition with his
creditors generally; or

183  he is, or may be suffering {rom mental disarder and either:-
18.3.1 he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983, or
in Scotland an application f{or admission under the Mental
Health (Scotland) Act 1960, or
18.3.2 an order is roade by a court having jurisdiction (whether in the
Unpited Kingdom or elsewhere} in matiers concerning mental
disoider for his detention ot for the appointment of a receiver,
curator bonis or other person ko exercise powers with respect
1o his property of alfairs: or

18.4  he resigns his office by notice to the Company; o
18.5 lie shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during thal period

and the directors resolve that his office be vacated.

Giratuities and pensions

The directors may exercise any powers of the Company conferred by its
Memorandum of Association to give and provide pensions, annuities, gratuities or any
other benefits whatsoever io or for past or present dirvectors or employees (or their
dependants) of the Company or any subsidiary or associated undertaking (as defined
in sectjiont 27 (3) of the Companies Act 1989) of the Company and the directors shali
be entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

Procecdings of the directors

20.1 Subject to the provisions of the Act, and provided that he has disclosed to the
directors the natere and extent of any interest of his, a director
notwithstanding his office:-

20.1.1 may be a party to or otherwise interested in any transaction or
arrangement with {he Company or in which the Company is in
any way inlerested;

20.1.2 may be a director or other officer of or employed by or be a
party to any transaction or arrangement with ar otherwise
interested in any body corporate premoted by the Company or
in which the Company is in any way interested;

9



202

20.1.3

20.1.

n

may or any firm or company of which he is a member or
director may act in a professional capacity for the company or
any body corporate in which the Company 1s in any way
iterested:

shall not by reason of his office be accountable to the
Company for any benefit which he derives from such office,
service or employment or from any such transaction or
arrangement or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit; and

shall be entitled to vote on any resolution and (whether or not
he shall vote) be counted in the quorum on any matter reterred
to in any of Articles 20.1.1 to 20.1.4 (inclusive) or on any
resolution which in any way concerns or relates to a matter in
which he has, directly or indirectly, any kind of interest
whatsoever and 1f he shall vote on any reselution as aforesaid
his vote shall be counted.

For the purpose of Article 20.1:-

20.2.1

2023

a general notice to the directors that a director is to be regarded
as having an interest of the nature and extent specified in the
notice in any transaction or arrangement in which a specified
person or class of persons is interested shall he deemed to be a
disclosure that the director has an interest in any such
transaction of the nature and extent so specified;

an interest of which a director has no knowledge and ot which
it 1s unreasonable to expect im to have knowledge shall not
be treated as an interest ot his: and

an interest of a person who is for any purpose of the Act
{excluding any statutory modification not in force when these
Articles are adopted) connected with a director shall be treated
as an interest of the director and in relation to an alternate
director an interest of his appointer shall be treated as an
interested of the alternate director without prejudice to any
interest which the alternate director has otherwise,

The quorum for the transaction of the business of the directors shall
throughout the meeting be two. An alternate director shall. if the director for
whom he acts as alternate 1s not present, be counted in the quorum.

Any director including an alternate director may participate in a meeting of
the directors or a committee of the directors of which he i1s a member by
means of a conterence telephone or similar means of communications
equipment whercby all persons participating in the meeting can hear each

.
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other and participation in this manner shall be deemed (o constitute presence
in purson at such meeting and, subject to these Articles and the Act, he shall
be entitled to vole and be counted in a gquorum accordingly, Such a mecting
shall be deemed to take place where the largest proup of those participating

is assembled or, if there i3 no such group, where the chairman of the meeting
then is.

20.5 Regulation 88 of Table A shall be amended by substituting for the sentence:-

"It shall zot be necessary 1o pive nolice of a meeting to a director who is
absent {rom the United Kingdom".

the following sentence:-

"MNotice of every meeting of the directors shall be given to each director and
his alternale, including directors and alternate directors who may for ihe time
being be absent from the United Kingdom and have given the Company an
address within the United Kingdom for service”.

The seal

i the Company has a seal it shall be vsed only with the authority of the directors or
of a commitiee of the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined, every
instrument to which the seal is affixed shall be sipned Dy ons director and by the
secretary or another director. The obligation under Regulation 6 of Table A relating
to the sealing of share cerlificates shali only apply if the Company has a seal.

Notices

221 In Regulatien 112 of Table A, the words "first class” shall be inscried
immediately before the words "post in & prepaid envelope".

22.2  Where a notice is sent by first clags post, preof of the notice having been
posted in a properly addressed prepaid envelope shall be econclusive evidence
that the notice was given and shall be deemed to have been given at the
cxpiration of 24 hours alter the envelope containing the same is pasted.

22.3 U at any time by reason of the suspension or curtailment of postal services
within the United Kingdom the Company is unable effectively to convene a
general meeting by notices sent through the post, a general meeting may be
convencd by a notice advertised in at least one national daily newspaper and
such notice shall be deemed to have been duly served on ali members entitled
thereto at noon on the day when the advertisement appears. In any such case
the Company shall send confirmatory copies of the notice by post if at least
seven days prior to the meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable.
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Winding up

o]
(o)

In Regulation 117 of Table A, the words “with the like sanction” shall be inserted
immediately before the words “determine how the division”.

Indemnity

24 24,1 Subject 10 the provisions of section 310 of the Act every director {including
an alternate director) or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the lawful execution of the duties of his office or
otharwise in relation thereto, including any lability 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 144 or section 727 of the Act in which relief is
granted to him by the courl, and no director (including an alternate director)
or other oflicer shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the lawful execution of the
dutics of his office or in relation thereto.

Fo
=
]

The directors shall have power Lo purchase and maintain at the expense of the
Company for the benefil of any director (including an alternate director) or
officer of the Company insurance against any liabilily as is referred to in
section 310(J) of the Act and, subject to the provisions of the Act, against any
other lability which may attach to him or loss or expenditure which he may
incur in relation to anything done or alleged to have been done or omitted to
be done as a director, (including as an alternate director) officer or auditor.

243 The directors may authorise the dircetors of companies within the same group
of companies as the Company 1o purchase and maintain insurance at the
expense of the Campany for the benefit of any dircctor (including an alternate
director) or other officer of such company in respect of such liability. loss or
expenditure as is referred to in Article 24.2

* Notes:

By Special Resolution passed on the 23 September 1996 the Autharised Capital of the
Company was increased from £1.000 to £20,000 by the creation of 19,000 Urdinary shares of
£1 cach.

The name of the Company was changed from Leengate Doncaster (Welding Supplies)
Limited to [.een Gate Welding Supplies (Doncaster) Limited on 1 October 1997 pursuant 1o
a Special Resolution passed on 8 September 1967,

The name of the Company was changed from Leen Gale Welding Supplies {Doncaster)
Limited to Leengate Welding Supplies Limited on 1™ October 1999 pursuant 10 a Special
Resolution passed on 15 September 1999

The name of the Company was changed from Leengate Welding Supplies Limited w
Leengate Industrial & Welding Supplies Ltd on 8 Octeber 2003 pursuant to a Special
Resatution passed on 1 Qctober 2003,
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By Special Resolution passed on 6 October 2006 the sharcholders agreed the following
amendment to the Anticles of Association:

“Meetings held at a distance”

Any one or more (including, without limitation, all} of the directors, or any commitlee of the
dircetors, may participate in a meeting of the directors or of such commnitiee,

By means of a conference telephene, live video or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time or by a
succession of telephone calls to directors from the chairman of the meeting following
disclosure to them of all material points.

Participating by such means shall constitute presenee in person at a meeting. Such meeting
shall be deemed to have occurred in (a) the place where most of the directors participating
arc present or, if there is no such place, where the chairman of the meeting is present and in
(b} where the chairman of the meeting is present.



