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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. gm;25

I hereby certity that

RICEARD AUSTIN ALLOYS LIMITED

5 this Jay incorporated uder the Compar.er. dets 1948 to 1980 as a private

company and that the Zompany iy limited.

Given under viy hand at Edinburgh the  § March 1981

DED. Rt

'\—-ﬂ"""'—_-.

Registrar of Compeanies
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8 Soficitor of
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THE COMPANIES ACTS 1948 TO 1984

Deciaration of compliance with the -
raguirements on apolication for

registration of a corapany

Pursuant to section 3(5) of the Companies Act 1580

For official use
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Name of Company

Company number
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RTCHARD AUSTIN ALrOy¥S LIMITED

i, Morinne Macbonald,

of _Provincial House, 140 West George Street, Gl ' e

do solemnly and sincerely declare that | amt _&_Solicitor evngaged in_the Foymat:ion

of ¥ Richard Austin aAllovs Limiterd

and that all the requiremonts of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matiers precedent and incidental thereto have been complied with,
And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

S

Declared at

the Twenty f£ifth day of February = 7

Signature of Declarant

m N Mwﬂm Ad.

T 4

Presentor’s name, address and

For officlal use
reference (If any):

Na & compinies $eclion

Doxman Jeffrey & Co.,
Provincial House,

140 West George Stroet,
Glasgow, G2 2HH. v
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THE COMPANTES ACTS 1948 to 1980

COMPANY FIMITED BY SHARES

14 \2S /‘2_
MEMORANDUM _OF _ ASSOCIATICN

of

&% o

RTICHARD AUSTIN ALIOYS LIMITED

The name of the Cowpany is "RICHARD AUSTIN AIIOYS LIMITED".

The Registered Office of the Campany will be situate in Scotland.
The ohjects for which the Company is estabiished are:~

To carry on all or any of the trades or businesses of dealers and

merchante in, manufacturers, processors, bienders, rollers and cutters,

smelters and refiners of and storers and transporters of all and every
kind of metal, ferrous and non-ferrour makers and merchants of and
dealers in all and every kind of produce and article camposed in whole

or in part of any kind of metal or alloy or campound thereof, light and
heat engineers, machine tool makers and repairers, designers,manufacturers
of, repalrers of, and vendors of engines, whether powered by ccal, steam,
0il, petrol, electricity, gas or nuclear power, electrical, mechanical,
heating, lighting, hydraulic, gas, electranic and nuclear engineers, stegl
makers, iron and brass founders, metal workers, machinists, metallurgists,
chemists, woodworkers, bullders, painters, carriers by land, sea and air
manufacturaers, suppliers of and workers and dealers in plastics and ail
other chemical or compounds thereof and articles made or partly made
thereof, msnufacturers of, storers of and dealers in all and avery kind
of household appliances, makers and mexrchants of and dealers in ropes,
chains, hawsers, string and twine of every kind and description and to
produce manufacture, work up, treat, buy and sell, import and export and
generally deal In all or any of the substances, articles, goods and
products before mentioned or referred to or in materials or articles
required in connection with any of the foregoing businesses and &lso all
implements, vehicles, provisions and things capable of being used in
connect:ion with any of the operations before mentioned or referred to and
all these trades or husinesses may be carried on whether wholesalers or
retailers. ‘



(4)

(5)

(6)

(7)

(8)

(9)/

To sell. exchange, 2t otherwise disvose ‘of , deal iith,

or turn to acc.int, any of the sharss, showks, and

ceners acquired or agreed to be wxpared,; and geperally

tey vary the seouritles and irvestments of the Compar

frau time Lo time. . B

To lend mcuey with or without security to *ay parties o
and on suh torms as may seen enpedient or to mak:
advances upon investments, to negcmiateerloans, L Lo

offer for pablilc subscaoiphtion or cibarwise. and to
assict in placing Joov investmen’.s and gonerally

to advance and leni money and assets of ail kinds.

To undertake and execute any trusts which the Copsny

may think it expedient o undertako? and to act as

agents, managers, Secretaries, regietsars, executors, '
factors or liquidators.

To guarantee or becane liable for the vaguent ol
money or for the performance .+* any covligations and
generally to transact all kirc. of quarsntee business;
and to undertake cbligations ¢1 e~ v kind amd
descripticn upon such terns &3 &, \.mpany or its
Directors may ccniider desivable, and by mortuzie,
charge or lien upcn all or any of the property o
assets of the Uurpaly (Lot preseat and future) to
secure and guarantec the perfomance by the Company
or any other Carpany of any cbligation urdertaken by
the Cawpary or any other Cawpany as the case may be.

To receive money on deposit, loan o otherwise, upon
such tems as the Caupany may approve; and to carry
on business as bankers and financiers and to under-
take und carry out all such deals and trangactions
as any individual may lawfully undertake and carry
out,




19" To purchade, feu, take cn leasée or :iJi'ex,c:hange
o by other means acquire and hnld any feudal,
o frechold, leaseho’d o other property or lands,
v tapsuents andl horeditavents and any rights,
privileges, Cervitndes and exsements over ox.in
raspext of any property, ond to manaée, maintain,
iny, ove, dovelnp ard turn the same o account,
to rxpend money in meintaining, improving or
addin to the merketable value of same or in the.
Gemolition of buildings and other erections
thereun,; or in the arection therecn of buildings
of such a natwre and F~r such purposes as to the
Directcrs may seem proper, and to sell, feu, subdivide,
let or otherwise dispose of, or deal with, all or
any part of any such property or rigilts.

(10)  To parchase, take on lease, acquire and use for any
parposes of the Campany, any machinery, stock-in-trade
and other property, rights, privileges and interests
(including letters. patent, licences, copy-righcs,
trade marks, secret processes, designs, goodwill and
concessions) , and other rights of whatever kind, real
or heritable and personal or mmeabie or any of them;
and to hold, exercise, develop, improve, sell, lease,
hire, exchange, mortgege, altrs. iaije or otherwise
deal with or dispose of the sana.

(11) To pay all preliminary expenses of the Company and of
any conpany pramoted or formmed by the Cawpany or of
any canpany in which the Campany or its shareholders
is or are or may competently be interested.

(12) To provide all requisite accumodation and facilities
for the purposes of the Company.
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(13} To purchase, lease, or otherwise aocquire or wdertake
the whole aor any parts of the business, undertaking,
property and liabilities of any person or canpany
carrying on or authorised to carry on any business which
the Campany is authorised to carry on or which may be
conducted so as directly or indirectly to benefit
the Canpany or possessed of any property suitable
for the purposes of the Cawpany, or the stock, shares
and debentures or other interest of or in any such’
campany, or to amalgamate with any su.h company, and
for the purpose of such amalgamation to transfer the
urdertaking of the Campany to the camnpany or canpanies
with which it is being amalgeamated or to accept the
transfer to the Company of the undertaking of any such
campany or part thereof.

(14) To pay for any purchase ar acquisition in cash or by
annual, perpetual or teminable payments, redeemable
or irredeemable, or by bills of the Canpany, ar by
shares of the Camnpany of any class, and whether fully
paid up or partly paid up, or by debentures, debenture
stock or other securities or acknowledgments of the
Canpany or ¢ne or more of them or part of the cne and
part of the other or others or in any other way.

(15) M borrow or raise or secure the payment of money for the
purposes of the business of the Canpany in such manner
as the Canpany or its Directors may think fit, and to
issue bords, debentures and debenture stock or other
obligations or securities whether charged or not charged
on the whole or any part of the property (present and ’
future) assets or revenue of the Company, or its uncalled
capital or by mortyage, plédge, conveyance, &g,
assigmment in security or other obligations ©f the
Canpany, and to redeem, purchase or pay off such se arities.

(16)/
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{16)

(17)

(18)

(19)

(20)

(21)/

5.

To draw, make, acdept, execute, endorse, negotiate,
discount, issue and deal in pramissory notes, bills of
excharge, drafts, warrants, cheques, mandates, coupomns, °
bills of lading, shipping doaments, dock or warehcuse
warrants and other negotiable or transferable documents.

To sell, dispose of, or transfer the business or urder-
taking of the Campany, or any branch or part thereof o
any property or assets thereof, in consideration of
payment in cash or royalties cr other perpetual or
termineble payments, or in shares (partly o fully paid
up) or debentures, debenture stock, or other securities
of any other company or in one or other or all of such
mcdes of payment ar in such manner and for such con-
sideration as the Canpany may think fit.

To pramote or concur in pramoting any campanies for the
purpose of acquiring all or any part of the property,
rights and lizbilities of the Caupany or for ény~other
parpose which way seem directly or irdirectly calcalated
to benefit the Campany.

To enter into any partnership, arrangement for.sharing of '
profits, unicn of interests, reciprocal concessicn or
co-operation with any persons, coipanies oOr societies
carrying on or about to carry on any business or branch
of business which the Campany ls authorised to carry on
or any business or transacticn capable of being conducted
so as @irectly or indirectly to benefit the Company.

To adopt such means of making known the business of and
the services and facilities provided by the Canpany and
keeping the same before the public as may secm expadient.




(21)

{22)

(23)/

To ranunerate any person, associatian, firm ox
canpany for serwices rendered or to be rendered
to the Campany or in or about the conduct of

the Cempany's business, and that by cash payment
or by allotment of shares or securities of the
Campany credited as paid up in full or in part
ar otherwise.

To grant pensions, allowances, gratu:.t:\.es and
boruses or othe.r penefits or any share or interest
in the profits "of the Company's business or any
part thereof and generally, sa fax as is lawful, to
make voluntary or ex gratia payments either in
noney or moneyswarth to Directors or former
Directors or employees or ex-employees of the
Caompany, or of any subsidiary, -allied or associated
cawpany, or of any canpany or business which is
axguired by the Campary, - to the widows or
children or otk dependents «f ssuc:h person, and

. +o make or enter into arrangements for the provision

or policies of life assurance or to purchase annuities
for any such persons Qr otherwise to px:ovide for them,
and to establish and support or aid in the establishment
or support of hospitals, dispensaries, places of
recreaticn, institutions, clubs .or organisaticas,
caloulated to benefit persons amployed by the Canpany ,
and to support and subscribe and guarantee money to
any public trade, charitable, educational, religigus
ar other chject or to any exhibitions or exposition
calculated to advance the interest of the Ccmpany oXx
the persons employed by the Com.ay or its predecessors
in business oxr any asscciated o suraidiery Conpanys




(23)

(25)

(26)

(27}

To distribute any of the property and assets of

the Canpany among the members’in specie (and, in .
particular, any shares, stocks, debentures or '
securities of other campanies which belory to the
Campany or of which the Caupany has the right to
dispose) but so that no distribution amounting

to a reduction of capital be made except with the
sanction (if any) tor the time being reguired by

law.

To chtain or assist in cbtaining any Provisional

Order or Act of Parliament or other necessary
authority or sanction for engbling the Canpany o]
carry any of its dbjects into effect; or for effecting
any modification of the Company's constitution; and

to assist in procuring alterations in the law; and

to oppose any Parliamentary ox other proceedings which
the Campany may think adverse to its interest.

To acquire or obtain from any government or authority,
supreme municipal, local or othexwise, or any COrpor-
ation, campany Or perscn, any charters, rights,
privileges and concessions which may be conducive

to any of the dbjects of the Campany, and to accept,
make payments under, carry out, exercise and canply
with any such charters, rigbts, privileges and
concessions.

To promi:e the Canpany to be registersd or established
or authorised to do business in any part of the world.

'fo carry on any other business which may seem to the
Canpany capable of being conveniently carried on in
connection with the above or calculated directly ox
indirectly/



]

indirectly to enhance the value of or render X
profitable any of the Company's property or rights
o0 or which it may be deemed advisable to undertake
"’ with a view to development, renderiny valuable,
' A prospecting or turning to account any property, : "
real or perscnal, belonging ‘to the Campany, or in
which the Canpany may be interested.
(28) To do all ar any of the above things in any part
of the world, and erther as principals, agents,
trustees or contractors, and either alone or in
conjunction with others and either by or through
egents, subcontractors, trustees or otherwise.

(29) To do all such other things which are or which
the Canpany may consider to be incidental or
conducive to the attaiment of the above cbjects
or any of them. ' .

Declaring that the word "Campany" in this Clause, except
where vzed in reference to the Company, shall be deemed
to include any person, partnership, or other body of
persans, whether incorporated or not incorporated, and
whether daniciled in the United Kingdaw or elsewhere,
and also that the objects expressed in each paragraph of
this clause, shall be deemed separate cbjects and shall
(except where otherwise expressed in such paragraph) be
in no ways limited or restricted by reference to or
inference from the temms of any other paragraph or the name
of the Canpany.

4. The liability of the members is limited.
7

5. ‘The share capital of the Campany is £100 divided into /
100 shares of €1 each.

W/




WE, the several persons whose names and addresses are
L subscribed, are desircas of being formed into a Campany
S in pursuance of this Memorandum of Association and we
respectively agree to take the nuvber of Shares in the
Capital of the Campany set opposite our respective

names.
MAMES, BDDRESSES & DESCRIPTIONS NUMBER OF SHARES
QOF SUBSCRIBERS TAKEN B_Y EACH
SUBSCRIBER
l’\ng MWOW\MMA " -
10 vWIN o g,
RV Wi A
R
Sugcn € - € rossout o
. «gv‘ 6, R
23 Nowd oy Stneok,
é:d/(‘f/:.t,"u’ @L\ >
Qo tretor
Dated the Eleventh day of February 19 81.

Witness to the @bove Signatures:-

Gilecn. Nocr
m-\g ,
Mro ey gt Lyesrge Stect

Greog oo,




C THE COMPANIES ACTS 1948 to 1960
COMPANY LIMITED BY SHARES -7 L \15)3

ARTICLES OF ASSOCIATION

of

RICHARD AUSTIN ALLOYS LIMITED

GENERAL

1. The Regulations ceontained in Table A, Part I, in the Fivst
Scheduie to the Companies Act 1948 as amended by paragraph 36
of Schedule 3 to the Companies Act 1980 (hereinafter referred
to as "Table A, Part I") shall apply to and shall bz the
regulations of the Company save as insofar as they are

excluded or varied hereby or are inconsistent herewith.

2. The Pegulations number::i 24, 53, 62, 77, 79, 97, 89 to 93
inclusive, 95, 106 and ll4 of Table A, Part I, shail not
apply to the Company and the following Regulations shall be
modified:-

Regulaizion 8 so that the words "and bear autographic
signatures of at least two Directors or one Director and
the Secretary” shall be inserted after the words “"Every
Certificate shall be under the seal".

Regulation 11 so that the words "not being a fully paid
share" and "other than fully paid shares" shall be held
to be delete. IR




L

Regulation 15 so chat the words "provided that no eall
shall exceed one-fourth of the numinal value of the
share or be payable at less than one month from the date
fixed Eor the payment of the last preceding £ali” shall
be held to be delete.

Requlation 22 so that the words "(except in the case of
fully paid shares)" shall b: j-.serted after the words
"executed by or on behalf of the transferor and”.

Regulation 32 so that the proviso shall be held to be
delete.

Regulation 33 so that there shall be sdded to the end
thereof the words "and all expenses that may have beoen
incurred by the Company by reason of such non—-paymant”.

Regulation 75 &~ that the words "The number of the
Directors and” shall be held to be delete. The
remainder of said Regulation 75 shall apply only in the
event of the Articles of Association s * out herein
being adopted with effect on and from the date of
incorporation of the Company.

Regulation 84 so that sub-paragraph (2) thereof shall be
held to be delete.

Regulation 86 so that the words from and including the
words "and every Director" to the end of the Regulation
shall ke held to be delete.

Regulation 88 so that there shall be added at the end
thereof the following additional sub-paragraph :-

"(g) shall, by reason of any statutory enactment or
rule of law from time to tine, cease to hold



3.

4,

or become disqualified from holding office as
a Director of the Company™.

Regulation 24 so that the words from and inluding the
word "and" to the end of the Regnlation shall be held to
be delete.

Regulation 27 s6 that the words "and without prejudice
to the powers of the Directors under Digulation 95

shall be held to be delete.

SHARE CAPITAL

The Share Capital at the date of adoption of these Articles
is 8100 divided inte 100 Otdinary Shares of £1 each.

PRIVATE CCHEANY

The Company is hereby declared to be a private Company and no
invitation shall at any time be made to the public to
subscribe for any shares or debentures of the Company.

The Company shall not have power to issue share warrants to
bearer,

SHARES

Unless otherwise determined by Ordinary Resolution of the
Company all or any unissued shares shall before issue be
offered to the members holding Ordinary Shares in proportion
as nearly as circumstances admit to their existing holding of
such shares. Any such offer shall be made by notice in
writing specifying the number of shares comprised in the
offer and specifying a date (being not less than fourteen
days after the date of the offer) after which the offer, if

FITSRT T R i R T R e
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" not py then accepted, will be Geemed to have been refused.
- whe offer shall indicate that a member may accept in regpect

of a lesser number of shares than those comprizsed in the
offer and ¢hall also include notification to the effect that
a member to whom the offer is made who desires an allotment
of shares in excesg of the number of shaves comprised in the
offer shonild within twenty one days froin the date of the
offer state how many excess Shares he degsires to have. If
one or more of the members to whom the offer is made do not
accept the offer in respect of all the shaces offered to
them, the shares in respect of which no acceptance 18
received (the "excess shares") shall be applied in gatisfying
any request or requests for excess shares. In the event of
the excess shares being insufficient in number to satisfy 211
the requests received for excess shares such request ot
requests for excess shares shall be satisfied to an extent in
propocrtion as nearly as circumstances admit to the then
existing holding of Ordinary Shares of the members making
such request. If any shares are not taken up by the existing
members in accordance with the provisions of thig Article
then the Directors may dispose of such shares to such persons
and on such terms and conditions as they deem desirable and
without prejudice to the foregoing generality they may allot
such shares in payment of property sold or transferred or for
services rendered to the Company; or for such other
consideration as the directors may think fit and the shares
so allotted may be issued as, and shall be deemed to be,
partly paid up or fully paid up shares.

The provisions of the Companies Act 1980, Section 17(1), (6)
and (7) are hereby expressly excluded.

TRAMSFER OF SHARES




A share of any «laseé may be transferred:-

(1}

(a)

(b)

by a member or by a person deriving title or right
to such a share in a £iduciary capacity {whether ag
Prustee, BExecutor, Curator 0¥ administrator b
otherwise) from such member, to the spouse or o
any of tlie issue of that membar or

by the Trustees in a Trust which is a member of the
Company tn a beneficiary under such Trust in
pusuance either of the povers or the obligations of
such Trustees in terms of such Trust or

by a member to the srustees under a Trust the
heneficiaries of which are all within the category
of transferees mentioned in (il)} above.

Except in the case of a transfer pursuant to the
last preceding Article, no person shall transfer
any share save in accordance with the succeeding
provigions of this Article.

The member proposing to transfer any share
(hereinafter called "the Transferor") shall give
notice in writing (hereinafter called “a sale
notice") to the Company that he desires o transfexr
the same. Every sale notice shall specify the
denoting mubers (if any) of the shares proposed to
be transferred and the sum which he proposed as the
transfer value and shall constitute the Company the
pPranaferor's Agent for the gale of such shares at
the transfer value to be fixed as hereinafter
mentioned to any member. A sale notice comprising
several shares shall operate ag a separate notice
in respect of each share and no sale notice shall
he withdrawn without the consent of the Directors.



(a)

If the Company shall within eight weeks after being
served with a male notice £find a member or members
then holding Shaies of the Class comprised in sale
notice (hereinafte¥ called "the Purchaser or
Purchasers") willing to purchase all or any of The
shares compriszsed therein and shall give notice
thereof to ‘the Transferoxr within seven days
thereafter, the Transferor shall be bound upon
payment of the transfer value to transfer such
shares to the Purthaser.

The shares specified in any sale notice shall be
offered by the Company in the first place to the
members who hold shares in the capital of the
Company, of the class comprised in the sale notice
other than the Transferor, as nearly as may be in
proportion to the existing Shares of that ¢lass
held by them respectively, and the offer shall in
each vase specify a date (being not less than
fourteen days after the date of the offer) within
which the offer, if not accepted, will be deemed to
have been declined., The offer shall indicate that
a member may accept in respect of a lesser number
of shares than those comprised in the offer and
shall include notification to the effect that a
member to whom the offer is made who desires a
transfer of sharas in addition to the number of
shares cormprised in said offer to him, should in
his reply to the offer or at any time prior to the
expiry of the period of eight weeks referred to in
(¢) above or within such shorter time as the
Directors may Getermine, state how many additional
shares he desites to have. If any member to whom
an offer is made ag aforesaid does not accept the
dffer in respect of all the shares offered to him,



()

the shares in respect of which no acceptance is
received (the "excess shares") ghall de used in
satisfiying any request or requests Yor additional
shares received from the other holders of relevant
shares in the Company as aforesaid. In the event
of the excass shares being insufficient in nunber
to satisfy all the requests teceived for additicnal
shates as aforementioned the said reguests for
additional shares shall be satisfied t¢ an extent
in proportion as hearly as circumstan 3 admit to
the then existing holding of such shares of the
members making such requests if more than cne.

The transfer value shall bhe such sum as may be
agceed between the TWransferor and the Purchasger or,
if more than one Purchaser, between the Transferor
and the Purchkasers acting jointly or, in defavlt of
agreement within twelve weeks after issue of the
sale notice mentioned in paragraph (b} above and
subject to the aftermentioned declaration, suth sum
as the Auditor for the time being of the Company
(acting as an expert and not as an arbiter) shall
at the request of the Transferor, the Purchaser,
the Purchasers, or any onhe or more of them, or the
Directors, certify in writing at the expense of the
Company to be the fair value thereof as between a
willing vendor and a willing purchaser. Declaring
always that if one or more of the Purchasers agrees
a price with the transferor, it shall be competent
for that price to be the transfer value in respect
cf the shares to be transferred to those Punchagers
notwithstanding the failure of any one or more
Purchasers to agree on that price. In such
circumstances, however, the Transferor shall,
forthwith on agreeing a price with the Purchaser orv
Purchasers in question, advise the Directors of the



" a‘/\\ E
- price agreed and the Directors shall, on the \

inquiry of any other Purchaser or their duly
_ anthorised representative, make this information
available to them.

{£) If for any cauvse the Transferor fails to transfer :
any shares after having become bound as aforesaid,
the Company may receive the purchase money on
behalf of the Transferor and appoint any person zo
transfer such shares on his behalf. Upon receipt
by the Company of the puichase money and upon
execution and delivery to the Company of the
transfer, the Company shall cause the name of the
Purchaser or Purchasers to be entered in the
Register of Members in the place of the name of the
Transferor as the holder of such shares. The
receipt of the Company for the purchase money shall

constitute a good discharge to the Purchaser or
Purchasers and after his name has been entered in
the Register of Members his title to such shares
shall not be affected by any irregularity or
invalidity in the proceedings in reference to the
transfer. The Transferor shall not be entitled to
receive the purchase money £or such shares until he
shall have delivered up to the Company the share
certificate comprising the same, nor shall he be
entitled to interest on the purchase money while it
lies in the hands of tlie Company.

(9) If the Company shall not within eight weeks after
being served with a sale notice find a member or
members willing to purchase all of the shares
comprised therein and give notice t& the Transferor
in the manner aforesaid the Transferor shall
(subject to the right of the Directors in this case
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10.

to refuse to reylster amy transfer) be entitled akt
any time within four months of the expiry of the
said period of eight weeks to transfer such of the
said shares in respect of which the Company has not

found a Purchaser, to any person and that at any
price.

(hy Any member who has acquired shares in the capital
of the Company in pursuance of a right conferred on
him or opportunity offered to him as a Director or
employee of the Company shall, on ceasing to be a
Director or employee (for whatever reason) be
deemed as at the date of such cessation to have
given to the Directors a sale notice in temms of
paragraph (b) of this Article in respect of all
shares then held or beneficially owned by him and
the pre-emption precedure set out herein shall
apply, the Company by such deemed sale notice being
constituted the attorney of such members for the
execution of the relevant transfer and any other
document necessary to give effect thereto.

The Directors may in their absolute discretion and without
asigning any reason therefor, decline to register any
trans.«r of any share whether or not it is a fully paid
share, other thun a transfer pursuant +to BArticle 7 and
Article 8 hereof.

MEBTINGS

No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
proceeds to businegs; save as herein otherwise provided, a
quorum shall be two petsons personally present and holding or
representing any proxy in the aggregate at legast one-half of

i
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12.

13-

14.

15,

the capital of thHe Company whose holders are entitled to be
present and vote.

Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to
receive notice of and attend and vote at General Meetings (or
being corporations, by their duly authorised representatives)
shall be as effective as if the same had been passed at a
General Meeting of the Company duly convened and held, and
may consist of several documents in the like form, each
signed by one or more persons.

VOTES QF MEMBERS

Subject to any special rights or restrictions as to vokting
attached by or in accordance with these Articles to any class
of share, on a show of hands every member Presen*: in person
shall have one vote and on a poll every member present in
person or by proxy shall (subject to Regulation 65 of Table
A, Part I) have one vote in respect of each £1, in nominal
amount of share capital of which he is the holder.

DIRECTORS

Unless otherwise determnined ¥y the Company in General
Meeting, the number of Directors shall be not less than two.

A Director shall not reguire a share qualification, but
nevertheless shall be entitled to attend and speak at any

General Mesting of the members of the Company.

The Directors shall have the power at any time, and from time
ko time to appoint any person to be a Director, either to
£ill a casual vacancy or as an addition to the existing
Direstors, but so that the total number of Directors shall
riot at any time exceed the maximum (if any) fixed by or in




16.

17.

18.

19.

20.

accordance with thase Articles.

Each of the Directors shall receive such fee, if any, as such
Directur as the Company shall from time fo time determine in
Genzral Meeting.

All the Directors shall be repaid all traveiling, hotel and
other expenses properly incurred by them in attending Bcard
Meetings or otherwise in connection with the business of the
Company .

The Directors shall be entitled to borrow or raise money from
themselves or from others for the purposes of the business of
the Company in such manner whether secured or not secured and
ko such extent as they may think fit; and to mortgage or
charge its undertaking, property and uncalled capital or any
part ther=of and %o issue debentures snd other securities
whether outright or as collateral gecurity for any debt,
liability or obligation of the Company or any third party.

No Director shall be disqualified by his position as Director
from entering into any contract or arrangement with the
Company, and a Director may vote and be taken into account
for the purpose of constituting a quorum in respect of any'
contract or arrangement in which he may be in any way
interested and may retain for his own absolute use and
benefit all profits and advantages accruing +o him therefrom.
A Director 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.

Without restricting the generality of the powers conferrad on
the Directors, the Directors may give or award pensions,
annuities, gratuities and superannuation or other allowanves
or benefits to any persons who are or have at any time been
Directors of or employed by or in the service of the Company



21.

22,

or of any company which is = subsidiary company oF or allied
o associated with the Company or any such subsidiary and to
the wives, widows, children ang other relatives and
dependantg of any such persons and may set up, establish,

support: and maintain pensien, superannuation and ether funds
or schemes (whether contributory or non-coritributory) for the
benefit of such persons as are hereinbefore referred to or
any of them or any class of them and so that @ny Director
shall be entitled to receive and retain for his own benefit
any such pension, annuity, gratuity, allowance or other
benefit (whether under any such fund or scheme or otherwise)
and may vote as a Director in respect of the exercise of any
of the powers by this Article conferred upon the Directors,
notwithstanding that he is op may be or become intorestsd
therein.

A Resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a
resolution passed at a meeting of the Directors duly convened
and held, and may consist of several documents in the like
form, each signed by one or more of the Directors.

DIVIDENDS
The Company may in General. Meebing declare dividends.
INDEMNITY

Subject to the provisions of the hct, every Director,
Auditor, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs,
charges, losses, expenges and liabilities incurred by him in
the execution and discharge of his duties or in relation
thereto, Regulation 136 of Table A, Part I, shall he
extended accordinglvy.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

owmmt, Meuldonedd
Sdtuter
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PPN

Dated the

Eleventh day of February 1981.

Witness to the above signatures:-—

/é’ W colan i




THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Pléasa donot
write inthis
binding margin,

\/

Form Mo, 1

Company number

Please compieto -

tegibly, preferably |

inblack type, or | SN

bold block leitering Name of Company

! RTCHARD-AUSTIN-ALLOYS——————

* doleto it
inappropriate

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

__—Provincfal House, . ...— i e
140 West Georgr .Street, e

—— GLASGOW,— G2 2HH, -

If the memorandum is dellvered by an agent for the subscribers of
the memorandum please mark 'X'in the box opposite and ingert the
agent's name and address below

Dorman_Jeffrey & Co., Provincial House,

140 _West_George. Street, Glasgow,. G2 _2HH

If the spaces provided on page 2 are insuificient and use has been made
of continuation sheets (seencte 1), please enter in the box opposite
the number of continuation sheels which form part of this statement

Presentor's name, address and

reference (if any): For official usé

Genearal section Postroom
Dorman Jeffrey & Co.,
Provincial House,
140 West George Street, P
CLASCW, G2 2HH, o

6/K7

page 1




Please do rot

The name(s) and particulars of the person who [s, or the parsons who are, write.in this
tor be the tirst director or directors of the company are as i¢ilows: 4 binding margin
Name'(note 2) Susan Elizabeth Grossart Business occupation g
= —S0licirey: Important
Former name(s) (note 3) Nationality The particulars
S — British _ those eforrsdio
Ed'l"n'l'mrgh El?l}: G()) t birth (where applicadle) l2“1 (sze)?&t;)ognhe

Companies Act

. 1876 and section
Particulars of other directorships (nole) p 7. revack T#d., Hutchstar Ltd., S Gt
: o 1948, Pleas
Platter Investments (Glasgow] Itd., Camlaw No. 2 Limited, readthae,?;is
on page 4 hefore

Canlaw No. 3 Limited, Comlaw No. 4 Iimited, Comlaw No. 4 o s
toftheform,
Limited, Comlaw No. 5 Limited, Comlaw No. 6 Limited. partciihetorm

! hereby consent to act as director of the company named on page 1
/:J
Signature Wdecn (e CC",/,- ro ‘E‘GAKL Date 1lth February 1981

et
)

Name (nate)  motvne MacDonald Busingss occupation

Solicitor
Former name(s) (note 3) Nationality

Address (noted) 10_whiteloans;, British

; Date of birth (where applicable)
Bothwell. (note 6)

articulars of directorshi te 5 _ :
Particul other directorships (note5) RoI._Tevack Tid., Hotchstar ftd , —

Platter Investments (:a'lac:grmi Ltd. - Canlaw-No,..2 Timited, 1
Comlaw-No.—3-Limited,-ConlawNo.—4-Limited, Canlaw.No—5 .. {
Limited,-CanlawlNo.—6_Limited.

I hereby consent to act as director of the company named on page 1
Signature Mewmnt  MuaDanasd Date 11th February 1981

Name (note 2) Business occupation

Former name(s) (note 3} Nationality
Addrags (note 4)

Date of birth (where applicable)
*{nole B)

Particulars of viher directorships {note 5)

I hereby consent to act as director of the company named on page 1

Signalure Date

pagje 2



Flease dapot
write In.this
birding margin

\7

important
.. Tt particulars

‘tn be given are

. thosereferredto
insection
2112){b) of the
Tompanies Act
1976 and section
200(3) oi the
Comparnies Act
1948, Plpase
reactthe notes
on page 4 belore
complating this
part ot the form,

* asrequired by
section 21(3) ol
the Companigc
Act 1976

t delete as
appropriate

The name(s} and particulars of the person who is, or the pessons who are,
to be the §irst Secretafy, or 50mt eecre.tar;es of the company are as {cllows:

Name (wtes287) ~ sugan Blizabeth Grossact

Former name(s)incte a)

Address [notes4 &7) 33 Dundag Street,
Edinburgh.

P A T — o ———m LT ttTe s ~

| hereby consent to act tis secretary of the company named on page 1

’7 —— T,
Signatue  3-1-SCia (o ﬂ/)/,z_gqc*? Datellth February 1981

Name(notes287)

- [ —— €2 w2 e e o ot e AE e Bet B m S T W e £ R e b, T LT e - j

Former name(s) (note 3)
Address(notes 4 &7)

e SR

I hereby consent to act as secretary of the company named on page {

Signature Dute

Signed by or on behalf of the subscribers of the memorandum®*

Signature ‘P-\)JE‘L/L-\ (’ ({;‘ 3 §mubscriber]Wm}¢Date 1lth February 1981

Signature Meapart  MoaDenald {Subscriber] pgentit Date L1th February 1981

page 3
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THE COWAPANIES ACTS 1948 TO 1976

Notice of increase in nominai capital

Pursuantto section 63 of the Companies Act 1948

Pleasa 4o not
write inthis
binding margin

H H ’ £25] X =
plaase complete To the Registrar of Companies f_g[ g.jlgial_u_se Company number

lopibly, praforably 2 ) T:A’ : 74125
in bizekiypo, or , (OO TUUR A AR SO |
hold biock lettering Name of Company s g

. I~ Richard Austin Alloys — I
*dolete it ' — s BB
r l:a;peropriaie l—n—nu._ 1 - . m— 1 J ‘i

hereby gives you netice in accordance with section 63 ot the Companies Act 1948 that by [ordinary] =~ -

tdelste as ~lextracrdinary] [specialll resolution of the company dated 3rd_Jung, 1981
appropriate

t

[ =Y

the nominal capitai of the company has beer: increased by the addition thereto of the sum of

_ Notle g 42,400 ' beyond tie registered capital of £ 100

o ¢This rotice and & | . ’ g
printed copy of A printqg copy of the resolution authorising the increase is forwarded herewith
ggi;gf“;‘i:g‘m ,  Theadditional capital is divided as follows: 4 :
Incresss mustba  peeses ; —ar
forwarifed tothe Number of shares Class of share Nominal amount of each share !
Aaglstrar of i b

L Compailes

} within 15 days 42,400 Ordinary ‘ £l

aftertho passing
ol the rasolutlon

(If any of the new shares are preference shares state whether they are redeemable or not) ‘ g }
The conditions (eg. vating rights, dividend rights. winding-up rights etc.) subjectto which the new ‘.
shares have been or are to be issued are as follows: !
The new shares have the rights and privileges specified
in the Articles of Association of the Company. Please tick here 1 n
continued overleaf
ideleto as \ Signed s %/ [Director] [Secre July, 198l
appl’aprlale (N 7 . : s uaa—r i rem———_
Presentor’s name, addres%d For official use -
reference (if any): General saction m
. . %,
Dorman, Jeffrey & Co, , N {C}Y
Solicitors, Eﬁ\ﬂg’:&
140 West George Street,
Glasgow. G2 2HH
Tel No: 041-332-7916
5/K7.3/sm




