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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the microfiche record for this company contain some
documents which are illegible.

The poor quality has been noted, but unfortunately steps taken to improve them were
unsuccessful.

Companies House would like to apologies for aily inconvenience this may cause.
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o THE NORTH BRITISH STEEL
@ FQUNDRY LIMITED

ic r]\

L. The name of the Company is * Tue Normt B wmisu Sreen

Fouxnpry lamiren.”

II. The Registere® Office of the Company will be situate in
Beotland.

ITI. The objects for which the Company is established are all
or any of the following :—

3 (s) To adopt, enter into, and carry into elfeet with
| - or without modification (first) o Minute of Agreement,

dated 7th September 1907, entered into between William
Livingstone, Manufacturer in Bathgate, and residing there.
, of the first part, and Alexander Petrie Simpson, W. S.,
| Bathgate, as Trustee for and on behalf of the Company, of
' the second part, and (sccond) a Minute of Agreement, rlated
@ T Int April 1907, entered into bebween CGeorge Menzies,
B "residing ab North Bridge Street, Bathgate, subscribing
therelo as George M. Menzies, and hereinafter veforred to
as George M<Beth Menzies, of the first part, and the said
Alexander Petrie Simpson, as trustee for and on behalf of
the Company, of the second part, and also to enter into any
further or new agreement with the said George M¢Beth
Menzies in refevence to the business ofhe said Company
as may be considered necessary or desirable.

(B) To carry on in the United Kingdom, or elsewhere,

the husiness of Iron and Sieel Founders, Crucible Sieel

Manufecturers, Fngineers, Bridge Builders, Iron Masiers,

@ Sieel and Mineral Merchants, and Manufacturers of all
other produets produced in the manufacture and working

;T‘Kw‘rti};::ir}ggn, steel, and other minerals, and to buy and sell iron,
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gtopl, tomber, cont, and other materials of every ki and
denominstion, to aequire, construed and establish works
and buildings, and lo use the works, buildings, plaat, axxl
machinery of the Company for any work for which they
may be available, in cannection with the objects ani
business of the Company.

(1) To establish brauches and appoint agents 10 assist
i the conduet ov extension of the business and objects of
the Company, awd to regulate and diseontinue the same.

{n) To feu, purchase, acguire anit hol!, or to lease ov
aceept permission to use any fands, herirages, ami other
real properties and offects, ov any @rants, COLCENSIONE,
leages, or other rights therein, sud any other property,
rights. or privileges which may be thought conducive 1o
any i the objects of the Company, and to constrmet,
maiptain, extend, alter, or repair any works, machinery or
buildings 3 to creet ov acquire, by purchase or lease,
dwelling  houses for the occupation of persons in the
employment of the Company, or formerly in its employ-
ment, and of the widows, children and other dependents of
such persons, as also to enter into traflic or other agreements
with railway or other carrying companies.

{n} To sell, Tew, exchange or exeamb all or any ol the
property or elleets of the Company : and also to let or hire
all or any part thereof, .

(v) To purchase or otherwise acguire inventions,
patents, licencns, grants, concessions, designs, or trade
marks which may seem capable of being used for,any of the
objects of the Company or for its benefit, and 1o make
application for letters patent, licences, granis, or con-
cessinng (or inventions, desipns or Lrade marks, and to use,
oxcruise, develop and grant licenees in respeet of  the
property or rights so acquired.

(¢} To cstablish and carry on any other business or
trade of any kind or denomination whafsoever which the
Company May consider desirable to he carried on in con-
neetion with or in addition to she said business of Tronand
Gieel Founders, Crucible Gteel Manufacturers, Engineers,
Bridge Builders, lron Masters, Steel and Mineral Merchants
and Manufactovers. f

(11) To dispose of by sale, amalgamation or olherwise
all or any part of the property, Pusiness, assets and Habilities



<ty -

o O T WIS T

B

o= ervny

T

et B

LY

TR

P e

TP

B e

L

-y oy ek

A 7 e i =

e m S

s
ey
-

of the Cempeny, and aiso to i o bive ali or any pat
thevend Tor suelt eonsideration s the Cowpany may think
Gt wneh 1o aceept as the consideration i whele or in pars
1o o grell dspoei, wioney or the shayes, stock ov rdebentuyes
of awy oiher Comunny, snd to acguare in any way, holl
ond sell the shewes, stosk or debentures of any other
Company having objects altogesher or in part similar to
those of the Company. ‘

(1) To borrow or raise any sum or sums of money by
way of discount, cash credit or overdraft, or upon Bond,
Debenture {terminable, redeemable or perpetual), Mortgage,
Promissory Note or Receipt, ov in any other manner and
to grant secariby fur all or any of such’'sums, and by way
of such sccurity to dispone, morigage, pledge, or charge
the whole or any part of the properby, assets or vevenue of
the Company, including uncalled Capitalt or to dispone,
transfer or conivey fhe same absolutely or in trust, and to
give to creditors powss af sale, and vbher usual or necessary
powers. ‘ " T

(3) To draw, make, acéept, endurse and execute, and
fo discotinb and scll Promissory Notes, Bills of Iixchange,
Bills of Lading, and other’ negotiable instruments and
documecnts of title,

?

() To receive and take nioney Jn deposit at interest
or otherwise, ‘ Y ‘

(1) To purchase, -acquirg, take on lease or licence,
construet maintain and let any roads, tramnways, rajbvays,
branches or sidings, canals, piers, jebties, [urnaces, smielting
works, mills, warchouses, plant, machinery, dwelling-
houses, and other works and conveniences, caleuiated
divectly or indirectly to advance the objects and inferests
of the Company, and to work and carry on the same or
any part theceof or to contribute $o or ofherwise assist or
take part in the construction, maintenance or working
thereof.

(M) To purchase, acquire, or take on lease and work
any mines and minerals.

(x) To buy or acquire the business, property, or undex-
fuking of any other Company or parinersiup carrying on
any business which the Company may legally cury on,
and to pay for such business, property or wdertaking or
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Special Kesalution

{mssed 4th July,
969,

w

for any other property o1 rights acquired hy the Compaay,
either in cash, debenture stock, or debentures of the
Company or shares with or without preferred or dofprpen
vights in respect of dividend, or repayment of pringipal or
otherwise, or by any securitics which the Company hes
power fo issuc or portly in one mode and partly in snobler
and generally on such terms as tho Divestors may gypprove

amd to emrry on suel business, properky or nndértaking,

2 ] * !
(0) To promote any other Company for the purpose
of acquiring ull or any of the property, rights and liabilitics
of this Company, or for any other purpose which may

scem directly or inelirectly enleulated fo henefit and further
the objects and interests of this Company.

(2} Mo enter into partnership or into any asrangements
for sharing profits or interests with any person or Compawy
catrying on or about to carry on any business which this
Company may legally enxry on, or any business or trans.

wcdon capable of being condueted so as directly or

iradirectly 0 benefit this Company.

{@) To enter into any trade or other combinations or

agreements with any other persons, firms, or companies,

and to subseribe to any teade or other issoeintion,

(R} To amalgamate with any other company._ in the
United Kingdom established for oljects similar to any of

those for which this Company is established, and to take, .

by subseription, purchase or otherwise, and hold shaves or
stzrsk in, or debentures or other securities of any compauny,
society or undertaling, which may be deemed likely to.
advance in any way the intercsts of this Cempany.

(s) Lo remmnerate any person or company for services
rendered in carrying out any of the objects of the Company.

{#) To pay all or any of the costs, charges and EX1eNSes,
preliminary and ineidental, to the promotion, formation,
establishment and registration of the Company, including
usual brokerage charges,

*(U) To invest and deal with the available moneys of the
Company upon such securities, including personal obliga-
tions, and in such meauner as may from time to time be
istnrmiined and o lend mowney generelly, and in particular,
v bend wiowey to companies or persons owning or engaged
in, or cartying on busiress connectedd with the Company’s
business or to others being customers of, or having dealings
with or acquiring any of the property of the Company, and
to guarantee the payment of moneys and the performance
of contracts by any such companies or parsony,
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*(v) To give pensions, gratuities, denations and pmolu- ';‘\'lomvd hy

menis to any employees or ex-employees and to officers Jasd 15th
and ex-oflicers (including Dircetors and ox-Dirgctors) of the k

Company or of any subsidiary or associated compary, o»
the wives, widows, relations, conncetions and dependents
of any such persons, and to cstablish or support Associa.
tions, Institutions, Clubs, Tunds and Trusts which may be
considered to benefit any susch. persons or otherwise advance
bhe interests of the Company or its members; to support
ov subseribe to any Ass»‘:amhon, Dividbution or other Body
whose oh]eots ave sugh as Are (nlowinigd to promote the

intorests or ‘maintuin fhe sbatw il e (.fompacny whether

snall Aysociations afe e Assarf ionsg eir ntherwise, and
to subseribe to any charitable or pubiis Institution, objects
or appeals of unvum&tme \xfnutwwm-. '

{w) To do ail sach other tmngs as arve incidental or
conducive bo thc- aftainment of the above objects, or any
of thom. :

The lmblhty of the members is I1m1Lul

'{‘nn bn.pxtal of the Company is £20, 000 sterling, divided into

Twenty Thousand Shares of £1 each, with power to divide the
Shares in the Capital for the time being into several classes, and to
attach thereto respectively such preforential, deferred or specinl
rights, privileges or conditions as may be determined by or in
accordance with the regulations of the Company.

o,
W

Degeraber, 1051,

Tor alterationa
Lo share eapital
se0 pago T
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W, the several persoris whose numes and aldresses ave subseribed,
.are desirous of befng formed dnto a Company in pursuance of
this Memorandum of Association, and we respectively agree 1o
take tho number of Shares in the Capital of the Company set
opposite our respeetive names.

Nuniber of Shares

NAMES, ADDRISSES AND DESCRIPIMONS OF SUBSCRIBIRS, taken by each
. Subscriber,

GEORGHE M. MENZIES, of Kimberley Buildings,

!

i

| Bathgate, West Lothian, Steel Founder One Share.
{

| WILLIAM LIVINGSTONIE, of Beechwood, Bath-

! gate, West Lothian, Manufacturer - ... ... | One Share.
f

i

{ JAS. DEAKIN, of 640 New City Roar.l Glasgow,

: Lsm'ulcshne, Engineer ... One Share.
== ALBX, PETRIE SIMPSON, of Fernlen, Bathgate,

West Lothian, Writer to the Signet ... One Share.
JAMES MITCHRLL, of 5 Soubh Bridge Street,
Bathgate, West Lothian, Company Secretary ... One Share.

i

; JAMIES RUSSEKLL, of West Main Strect, Armadale,
1 Woest Lothinn, Merchant ... One Share.
E .

BNOCH GLEN, of Glenavon, Bathgate, West
Lothian, Oil Merchant ... One Share.

Dated the Niath of September, Nineteen Elundred and Seven.

‘ Witness to the above Signatures t~—
i ‘ | INNES WEST,
* Law Clerk,
Bloomfield House, Bathgate.
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NOTE- ALTERATIONS OF SHARE CAPITAL

By Spevial Resolutien of the Company passed on 24th February 191 and
confiemed 16th Mareh 193¢ it was provided

* That the Share Capital of the Company be inereased by (he sum of
£10,000 by the ereatig of TD00 new Shares of £1 cach, which Shexx shafd
i proference shares.” ‘

By Speeial Resolution of the Company passed on 22nd Mareh 1921 sad confirmed
: 120 April 1921 it was provided —-

v *I'hat the Share Capital of the Company bo inereaved from £30,000 to
; £200,000 by the ereation of 170,000 new Shares divided into 50,000 Ordinary
‘ Shares of £1 each, and 90,000 Preference Shares of £1 ench, making the
Share Capital of tho Comprny £200,600 divided into 100,600 Ordinary Shares
y of £1 ench aud 100,000 Preference Shaves of £1 oteh.”

¥ By Special Resolution of the Company pussed 28rd June 1986 36 was provided t—

T, “'That the Uapital of the Compnny be redweed from £200,000
5 divided into 100,000 Camulative Prefercnee Shareaof £1 each all issued and
i fully paid, and 100,000 Ordinary Shares of £1 each {of which 20,000 are
' issued and fully puid and 80,000 are unissuctl) to £145,000 divided into
‘; 60,060 Proference Shaves of £1 each all issued and fully paid and 85,000
i Ordinary Shares of £1 each (of which 5,000 are issued and fully paid and
$0,000 are unissued) and that such recuetion be effected (eancelling Capitnl
whieh e been Tost or is unrepresented by available assets, to the extent
of £55,000;,
2 () By cancelling 15,000 of the issucd Ordinary Shares in the
; prolllmrtion of three fourths of the holding of cach ordinary share-
! holder ¢

(b) By cancelling 40,000 of the Preference Shares in the proportion
of twn-Glths of the holding of each Preference shareliolder ;

i i

TL ‘That upon, and concurrently with, the said reduetion of Capital
becoming offective :—
1, 'The rights nttaching lo the shares of the Company {already
igsued) shall be altered as follows :—

(@) Al arvears at 30th September, 1936, of the Comulative
Preferential Dividends on the 8 per eent. Cumulative Preference
Shaves already issued, and all special rights, privileges and limita.
tions presently attnched to or affeeting these shares shail be
cnncelied, .

(h) 30,000 of said DPreference Shares (as recuced) shall be
converted into and beeome Ordinary Shares to vank pari pessw
with the existing 85,000 Ordinary Sharos {ag reduced) making the
number of Ordinary Shares {as veduced) 113,000 (heing 85,000
issucd and §0,000 unigsued).

et

2. The Capital of the Compnny shall he inercesed to its former
amomnt of ¥200,000 by the creation of 55,000 shares of £1 cach which
may be issued as Ordinary Shares, or with a preferential, guaranteed,
deferred or qualified right, to dividends or in the distribution of the
assuts of the company and with a special, or withont any, right of

voting.”

By Ordinary Resolution of the Company passed on lst Oclober, 1954 it was
providett -

! “Phat ont of the unissned Share Capital of the Company there shall be
8 issued (u) 10,000 Ordinary Shares of £1 each and (b) 25,000 of the shares of
i £1 each of wo specified class, in the form of 25,000 Ordinary Shares of £1
: cach; that the sum of £36u0u being part of the undivided profits of the
‘ Company standing at the eredit of the Company Reserves be capitalised and
distributed among the Sharcholders on the fanting that they become entitled
thereto as capital in pursuance of Artiele 187 of the Avlicles of Association
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By ane Oxlinary Reaolutinn of the Campeng passed on 22nd Febraary 1963 it
was provicded s

" That tho espital of the Company be increased from £300,008 to
L350 000 divided into 30,0600 G per vont, Cumulative Preferenen Shares of -
£4 cach all of which axe issued and fully puid, 277,000 Ordinary Shares of
£l each of which 250,000 nre issued and fully paid, and 43,000 unelassified

Shares of 1 each.”

and by a Speeial Resolution of the Compmsiy passed on the sama daie it wos pron ided

** That, subject to the preceding Lesolution being passed, with a view
to the Company acquiring the £0,000 Ordinary Shares of £} cach of
Bonnington Castings Limited being the whole of the issued Ordinary
Shares of that Compuny not already held, the offer, dated 31st January:
1963 made by Messrs. Davidson & Syme, W.8., Edinburgly, a copy of which
necompanied the Notice convening this Mecling, be and the samo is hercby
approved and confirmed and that accordingly as and when the said offor
beeomes binding the Direetors he authorisea to jssne in apcuisition of the
said shares 27,000 Ordinaey S of £1-cach in the Lapiial of the Company
not ranking for any dividend declared in respeet of the year ended 20th
September 1962 bub otherwise vanking puri passwe in all respeets ag {rom
Ist October 1962 with the 250,000 Ordinary Shaves of £1 cach of the

Company afi present in issuo.”
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of the Campany, andt that the safd capifal sum bo ap{ﬂicd o behalf of the

‘ " pUIsn who on the first day of ()ctg'bm- 1954 2o t.ht‘» \oldcra‘t}f %’}ui‘ lf)ii,(u_:ﬂ
[ P ert utinary Shoyes of &1 each of the Company in Py TH%: in ol forsgd
Jv, < 35,000 Grdinsey Ehasen of L1 ek & f!:*‘. Compsny tu ﬂ%}:dx. Ty pmay:!mm i
b yadd 105,000 Ordinary Shares flready jrspanl, exeapt SH% if;;e*g' vl i
21 participrio i any dividend whial sy b}»‘ P&)"“‘-‘fm i f»‘-*“ivﬁ‘f* ok s por L

1 30th Soplember 1064, and that the said 35,009 Chrginary Biindsh eredited o8

‘ fully paid be distributed among the holders of the #ebd 103 il Ordinary
Shaves in thu propottion of one new Ordinary Share for exery liree Ordinary
linves ab present held {the Divectors i}nvgng powep to deal with fractions as
they think fit), and the ghitres so distributed shalt e treated for all purposcs
as an inerease of the nominul amotnb of the capital held in the Company by
each such Sharcholder and ot as income.”

e . —

By Ordinary Resolutions of the Company passed on 20th July, 1950 it was
provided — ;

o I. % That {he Authorised Share Capitat of the Company he increased
from £200,000 to £300,000 by the ereation of 100,000 new shares of £1 each
of no specified class which may be issucd os ordinary sharcs, ot with 1
preferential, guarantecd, deferred, o qualified right to dividends, or in
thie distribution of the assets of the Company, and with a special, or without
any, right ol voting.”

1. ¢ 'That upon and conéurrently with, the said increase of Capital
becoming effeetive — ’

{
J i - tPhat out of the unissued Share Capital of the Company there ghall
Lo issued 60,000 of the shares of £1 each, of no specified clags, in the

. form of 60,000 ordiriary shares of £1 each; that the sum of £60,000 v
; being part of the undivided profits of the Company standing ab the i
y eredit of Company Reserves be capitalised and distributed among {he I

ey

charcholders on the footing that they become entitled thereto as
Capital in pursvance of Articlo 137 of the Articles of Association of the
Company, and that the said capital sum be applied on behalf of the
persons who on the 20th day of July 1956 are the holders of the 140,000
issued ordinary shares of £1 cach of the Company in payment in full fur
said 60,000 ordinary shares of £1 each of the Company o vank peri
passw with said 140,000 ordinary shares already issued and to partici-
i pate in all dividends declared niter the date of this resolution and
n‘; Fhat the said 60,000 ordinary shares credited as fully paid be distributed
g among the holders of the said 140,000 ovdinary shares in the proportion
| nf three new ordinary shares for overy seven ordinary shaves at present

. held (the Divectors having power to deal with fractions as they think
: \ " fit) and the shares so distributed shall be treated fov all purposes asan
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increase of the nominal amount of the ecapital held in the Company
by cach sharcholder and not as income,"”
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' -,BY m Ordinary Resolution of the Company passed on 18th July, 1958 it was
providew i~ v o
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| _*hat out of the unissued Share Capital of the Company there shall
; léc issued 50,000 Shurt:‘s of £1 caeh of 1o specified class, in th]fe ['obl‘m of 50,000
& l:({fn':_\ry Shares of £1 cach; that the snm of £50,000 being part: of the

o %:.( “.].dr“\d} ])1'0ﬁt$_s 0? the Compsmy standing at the credit of Company
‘ Reserves ho capitalised and distributed among the Sharcholders on {he
|
!
1
|
1

) fc:ucr:_hng that they beeome entitled thereto as eapital in pursnance ol Artiele
, L7 Olf the Arlicles of Assoeiation of the Company, and that: the said capital
| ?;l(l)l_!‘; e applied on hehalf of the persons who on the ecighteenth day of J uly
: (1 38 wre the holders of the 200,000 TLssued Ordinary Shares of £1 cach of the
‘:)mpnn_v in paymentin Full lor said 50,000 Ordinary Shaves ol £1 cach ofthe
901111)10.11)' to vank pari pussu with said 200,000 Ordinary Shares already
lissuf‘( mul_ to parlicipate in all dividends which may be declared after the
date of this Resolntion, and that the said 50,000 Ordinary Shares credited
: as iu}ly_ prid be dlst-rl_bulod among Lhe holders of the said 200,000 Ordinary
1. i"-z!lmrcis \'n.t‘ho, proportion of ONe New Ordinary Shave for every I;‘O\w Otdinai"\'
| r"i qmtr; :\i\:ltll\l?r?m[l}tt held (t}m Directors ha‘ving power {0 deal with fro.clions
‘1)‘111‘ )0;& ink fit), ‘unfl the shares so distributed shall be treated Tor all
MLPOSCS a8 at inerease of he nominal amount of the capital held in the

Company by each such Shareholder and not as income.”
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By an CQuedinney Resolution of the lompney passed on A3pdd Wobruary 1963 3t

S was prev ided i~
_ * That the chp’att\l of the Company Le inereased froni £400,000 to
£350,000 divided inta 30,000 & pov cent. Cumulative Preferenes Shared O

¢l each ald of which are isged and fully paid, 277,000 Qrdtinry Shares ol
¢y, eneh of which ‘2?0,000 aro jssued and fulty prid, and 43,000 unclassifie

Shars of ¢1 each.’
i
and by 8 Hpevial TResolution of the Company pagsed o the same date iwas provided :

« rphyat, subject 0 the preceding Regolution Deing prssed, with a view
to the Conpany acquiring the 60,000 Ordinary Shotes of £1 cach ©
' d Qrdinary

Bonningion Cogtings Timited being Whe whole of the jusue
Shares of thab Company nof alveady held, the ofter, dated 318t Juwamary
1963 made by Mossrs. Puvidson & Syme, W.S., dinburgh, & copv of whieht
- accompanied the Matice convening this Mecting, ¥ and the same 18 hereby
appmvcd aund conficued and that accordingly a8 icl ofl
Leeomes pinding the Divectors e aunthovised t0 imsne in acq
coid shores 27 ,000 Ordina i
{ 30th

hot tanking for any dividend declared N respeet of the yoat ended ]
5 ng from

S i Soptembey 1962 but otherwise ranking pari passt in all Tespect
: st Qctober 1062 with the 250,000 Ordinary Shaves of €1 cach. of the
)

Company ab present in issue.

:ary Shaves of £1 ench in the capital of the Company ..
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{Prgged Kih July 190%3)

At an EXTRAORDINARY GFNERAL MEEFING of the above-named Compaty duly eonvencid
and held on Friday, the 4th day of July 1969, the followinm Resclubior. was

duly passed as a Speclel Resolution:-

RESQLUTION
That the Articles of Association of the Company be amended as follows:-

That Article 13 is deleted and the following erticle substibuted
therefor viz:- .

IDhe Divectors may exercise at any time and from time to time all
the powers of the Company to borrow woney, and to obtaln loans on the
security of, and to mortgage or charpe its undertaking, property and
uncalled capital, or any part thereol, and to take up, negotiate and
undertake any guarantece for loans for the purposes of the Company,
and to issue debentures, debenture stock and other securitics whether
outright or as security for any debt, 1lisbility or oblipation of the
Company or any third party, and that at such rate of interest and upon
such terms and with sucn provisions in favour of the lender or
suarantor as the Directors may thinlk fi1%; Provided that the aggregzatc
amount o1 the time being remaining undischarged of moneys horrowed
or raised or secured or guaranteed by the Directors as aforesaid is
1imited so that the aggregate amount at any time borrowed by the
Company and all 1ts suhsidiary or {ts associated companies {exeluding
inter-company horrowing) shall not 2t any time without the previcus
sanction of an Ordinary Resolution of the Company and withoul, the
previocus consent in writing of the holders of at least thwrae fourths
of the 6 per cent Cumulative Prefercnce Shares or the previous sanction
of an Extraordinary Resolution of the holders off such chares passed
at a scparate mecting of the holders of such shures canven~l and held
in the manner presceribed in Article 3, evceed twice tho azeoepate
amount pald upon the Tssued Share Capitzl of the Commany for the time
keing and of the sum of £r0OR,000; mt nevertheloss no person dealing
with the Compeuy Shall be concerned 1O S€C OF inquire whether thls
13mit fs owserved and no debt incurred or seearity i ver: i Cxeess N2
such amount shall bhe invalid or ineffectual unless the lender o2
pecipient of the security had, at the tiun» when ihe dabt was inouwrr:d,
or security miven, express notice that the limit wereby lmposed n~d
heen or would therehy be exceeded, '

R. D. Coohrane,
Sueretamr.
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No. 6024

THE NORTH BRITISH STEEL
FOUNDRY LIMITED

Special Regolution

{Passed 28th Lecember, 1967)

“

At an Extraordinary (feneral 1\'3.?\:?&:111{: of the above-named

. i 3

: J /;/ »
Company duly convened and held on [fhursdey, the 28th day of

December, 1967 the 'fbllowin,gff Resolution was duly passed as a

Special Resolution :—

RESOLUTION

',!?h;at' the 43,000 unclassified Shares of £1 each in tho
capital of the Company be designated as Ordinary Shares
of £1 eack and the regulations contained in the printed
doenment submitted to this Meeting and, for the purpose
of identification, signed by the Chairman thereof, be and
they are hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of ali the
existing Avticles of Association of the Comparsy.

D. S, RAMBAY,

Secretary.
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THIS COMPANIES ACTS, 1445 to 1967

o T

COMPANY LIMITED BY SHARBES

A D YET 8 S T rer— ——

\“;‘@(rtiﬂaﬁ of Asgoriation

o

THE NORTH BRITISH STEEL FOUNDRY
LAMITED

TR EALD, e L RIS IR I LI

PR !L],ul \IINARY

1. The regulations conmmed in Part T of Table A in the First
Schedule to the Companies Act, 1948 (as amended by the Companies
Act, 1967), shall, except as hereinafter provided and so far as the
same are nob inconsistont with the provisions of these Articles, apply
to the Compfmy References herein to rvegulations of Table A are
to regulations it Part I of the said Table A. The regulations in any
Table A apphcabla to the Compmw mvlcr any former cnactment
relating to compzm‘i 4 shullf nnt apply.

J

L BHARE CAVTEAL,

-2, The shave capltal of the Company is £350,000 divided
into 30,000 6 per cent. Cumulative Preference Shares of £1 each
ancl 320,000 Ordinary. Sharves of £1 eaoh, The xiyjits attaching to
these shares as repards invome ard capiiad ave as follows :— :

J(A) Ixcoms—Thy wuid TPreference Shaves shall be
“entitled tu a fixed runtllurive pi Herential Gividend at the
rate af G per emye, g 2 uompa to he padd, ifand so far as in
the opinion of the Dirsetors the profits of the Company
Justify such pagments, hall-yearly on the 2lst day of Maxch
and the 30th day of Eepteudier in evevy yeor in vespeet of
the half-years encing cn thuse dates.  Subjecs thereto and
to any speoial rights attachod to any clasy of shuros hereafter
issued, the profits of the Company available for dividend
anid vesolved to be distribubed shall be distributed among
the holders of the Ordinary Shares rateably according to
the amounts paid up or credited as paid up on such shaves.

(8) Carirar.—On a return of assels on liquidation or
otherwise the sarplus assets of the Company remaining
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affer payment of its liabilities shall bhe applied first in
repaying to the holders of the said Preference Shares the
amounts paid up or credited as puid up on such shareg
together with & sum cqual to any arvears or deficiency of
the fixed dividend thercon to o calculated down to the
date of the return of capital and to be payable irrespectivo
of whethor or not such dividend has been declared or earn ed,
and the balance of such assets, subject to any speciaj
‘rights which may be attached to any class of shaves hereafter
issued, shall belong to and be distributed amon g the holders
of the Ordinary Shares rateably aceording to the amounts
paid up & credited as pald up on such. shares held by thein
respetinely a

No shaves shail be issiied rambifng oy 60 or pari passu with the
6 pov cent. Cumulative Preference Shares except with the approval
of the holders thereof signified in aceordance with the provisions
ol the next following Article.

3. Whenever the eapital of the Company is divided into
ditferent classes of shaves, the special rights attached to any class
may (subject to the provisions of the Companies Act, 1948, and
every other Act fov the time being in force concerning companies
and affecting the Company) be varied or abrogated, either with the
consent in writing of the holders of three-fourths of the issued shaves
of the class, or with the sanction of an Bxtraordinary Resolution
passed ab a separate General Meeting of such holders (but not other-
wise), and may be so varied or abrogated either whilst the Company
is a going concern or during or in contemplation of o winding wp.
To every such separate (leneral Meeving all the provisions of these
Articles relating to General Meetings of the Company, or to the
proceedings thereat shall mautatis mutandis apply, except that the
necessary quorum shall be two persons at loagt holding or representing
by proxy one-third in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such holders a
quoruin as above defined is not present, those of such holders who
are present shall be a guorum) and that any holder of shares in the
class present in person or by proxy may demand a poll and that such
h.o].ders shall on o poll have ane vote for every share of the class
held by them respectively. The special rights conferred upon the
holders of any shares or elass of shares (other than the 6 pér eent,
Cumulative Preforence Shares) shall not unless other
provided. by these Articles o by the ter
be deemed to be varied by the ereation
ranking pari poassu, therewith,

wise expressly
ms of issue of such shaves,
ot issue of further shareg
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4. All unissued shaves shall be at the disposal of the Divectors
sl tnoy may wllot, grant uptions over or otherwise dispose of them
to such persons, at such times, and on such terms as they think
roper,

TRANSIER OF SHARIKS.
- 5 Ar instrament of trangfer of fully paid shaves need not he
signed by or on behalf of the trausferce. Regulation 22 of Table A
siall be mudified accordingly.

. Subject to the provisions of regnlation 24 of Table A any
share may at any time be transferved to a person wiho is alveady
a member of the Compaay. Save as aforesaid the Dircctors shall
have an obeolute rvight without fasigning any reason therefor tfo
vefuse to register any transfer of a sharve Avhether fully paid o not).

PROCEEDINGS AT GENERAL MEETINGS.

7. Two members presentin petson or by proxy shall be a quovam
ab any General Meeting. Regulation 53 of Table A sbalt be medified
accordingly. " y

8. A poll may be domanded ab any General Meeting by the
Chairman, or by any member present in person or by proxy and
entitled to vate. Regulation 58 of Table A shall be modified
accordingly.

VOTES QOf MEMBERS.

9, Subject to any special rights or restifiions as to voting
attached Ly or it accordance with these Articles to any class of
shares, on a show of hands cvery member who is present in person
shall have one vote and on a poll every member shall have one vote
for every shaxe of which heis the holder. Provided that the 6 per cent.
Camnlative Prefevence Shares shali not entitle the holders to receive
notice of or attend or vote at any General Meeting wiiless either :—

(a) At the dafe of the notice convening !he meeting
the dividend on such shares is six months i arrcars and
for this purpose the dividend shall be deemed to be payable
half-yeariy on the dates menbioned in Artiule T in respect of
the periods mentioned in that Article; or

() "i'he business of the mecting inchides the considera-
ton of o resolution for winding up the Company or reducing
its capital or any resolution abrogating or varying any of
the special vights or pri vileges attached to such shares.

T e T - -
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or security given in excess of such limit shall be invalid or ineffectual
unless tho lender or the recipient of the security had, at the time
when the deht was incurred or seeurity given, express notice that the
limit hereby imposed had heen or would thereby be exceeded.

14. The Direotors may from time to time appoint one or more
of their body to be the holder of any executive office (including,
where considered appropriate the office of Chairman or Deputy
Chairman) on such berms and for such period as they may determine.
‘The appointment of any Director to the office of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director shall ¢pso facto determine if he ceases to be a
Director but without prejudice to any claim for damages for breach
of any contract of service between him and the Company. The
foregoing provision shall apply to the appointment of any Director
to any other execuiive office if the contract or resolution under
which he holds such office so provides but not otherwise.

.15, Any Director who is appointed to any executive office or
who sorves on any committec or who otherwise performs services
which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration
by way of salary, commission or otherwise as the Dircctors may
determine.

16. 'The Directors shall have power to pay and agree to pay
pensions or other retirement, superannuation, death or disability
benefits to (or to any person in respect of) any Director or ex-Director
who may hold or have held any executive office or any office or place
of profit under the Company or any of its subsidiaries and -fo.r the
purpose of providing any such pensions or other benefits to contribute
to any scheme or fund or to pay premiums.

17. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company or in which the Company
is interested and (except as regards the office of Auditor) he may
hold and be remunerated in respect of any office or place of profit
under the Company and he or any firm of which he is a partner may
act in o professional capacity for the Company and be rt?munem-tod
therefor. In relation to any such matter a Director notwithstanding
his interest may vote and be taken into account for the purposes of
a quorum and may retain for his own absolute U and b'eneﬁt all
profits and advantages accruing to him. Rogulation 84 of Table A

shall he extended accordingly.
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b, $hu Diccetoes shall not be subject to retirement By roiEmn
and wecordingly wogtlalions 89 to 92 of Table & shal aor appiy
el lf obhot ofoiences in able A to retivement by crmevany s te
digrogrclod.

2, A tesolution ivi writing signed Ey ail the Dirsensrs G e
time hoing in the United Kingdom shall e as eifzerive 15« escinrin
pasved at & mecbing of the Directors duly comwmusd amz hetil, 1ovd
may consist of several documents fu the Hie Srrme ecxci Szmed by
one or more Directors. Regnlation 106 of Table £ smail nob 2poim.

INDEMNITY.
22, Subject to the provisions of ard so fir as BOEE e SermRel
by the Act, every Director, Auditor, Seeretany oo ¢ther niffeer of e
Company shall be entitled to be indenriifisd: By whe Commezy arainsg
all costs, charges, losses, expenses apd Lﬁa&i‘iﬁz& e :m-:: 11;‘“ oo
frs the execntion and discharge of his dusies oo ©r relrminr e
Regulation 136 of Table A shall be extendsd sovemizre.
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