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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Y.
MEMORANDUM OF UNITED ENGINEERING STEELS LIMITED\f

[¥
1. The name of the Company Is "UNITED ENGIiNEERING STEELS
LIMITED®,
2. The Registered Office of the Company will be situate in’,
England.
3. The objects for which the Company is established are:-

(A) To acquire the undertaking carried on by British Steel
Corporation at the date of incorporation of the Company and
known as British Steel Corporation Special Steels Division and
to acquire also the companies listed below which are at the date

of incorporation of the Company wholly-owned subsidiary

companies of Guest Keen and Nettlefolds plc:

(M

G

(iii)

Brymbo Steels Works Limited, a private company
limited by shares and registered in England with nho.
48605;

GKN Forgings Limited, a private company limited by
shares and registered in England with no. 67646;

parson Limited, a private company limited by shares
and registered in England with no. 413597;

&693ls



(B)

(<)

(iv) GKN International (ltaly) 8Srl, an Italian private
company limited by shares;

(v) GKN Steels inc., a Delaware corporation; and
(vi) GKN International Trading (Europa) GmbH, a German
company.

To carry on the businesses of iron and steel makers, including
but without limitation to the trades or businesses of iron
founders, iron masters, iron workers, steel workers, steel
refiners, stee! converters, casters, forgers, brass founders,
and carry on the trades or businesses of manufacturers of and
dealers in special and engineering steels, steel ingots, rolled,
forged and cast products of all descriptions, including (but
without being limited to) bars and billets of alloy and carbon
steels for the general engineering trades, forgings for the
motor, marine, chemical, electrical, mechanical engineering and
other industries, wear-resisting castings, high-speed steels and
tool steels, hardened steel rolls, alloy steel rings and heavy
engineering plant such as presses and mills, stainless steel
ingots and other products and to carry on the trades or
businesses of manufacturers of and dealers in any other metals,
minerals or mineral alloys, ordnance, weapons; ammunition,
armaments, steam, gas, electrical, oil, petrol or other engines,
and metal goods, and articles of all descriptions, metal
polishers, colliery owners, coal merchants, manufacturers and
refiners of and dealers in all products of the carbonization
of coal, quarry owners, metallurgists, smelters, engineers,
tin-plate workers, mechanical engineers, br -& makers and
general merchants and factors and to act as Insurers in

respect of any of the above.

o carry on the business of a holding company and for that
purpose to acquire and hold either in the name of the Company

or In that of any nominee shares, stocks, debentures,



(D)

(E)

(F)

(G

debenture stock, bonds, notes, obligations and securities issued
or guaranteed by any company wherever Incorporated or
carrving on business including (but without being limited to)
companies carrying on any of the businesses referred to in
paragraphs (C) ard (D) below, and to control, co-ordinate and
manage the busiiess, activities and affairs of the same and to
exercise and enforce a!l rights conferred by or incident to the
ownership of any such shares, stock, obligations or other
securities, and to acguire and hold debentures, debenture
stock, bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler, commissioners,
public bedy er authority, supreme, dependent, municipal, local

or otherwise in any part of the world.

To acquire by any means any real or personal property or

rights whatsoever,

To carry out such operations and to manufacture or deal with
such goceds and to purchase or otherwise acquire, take options
over, construct, lease, hold, manage, maintain, alter, develop,
exchange or deal with such property, Frighis or privileges
(including the whole or part of the business, property or
liabilities of any other person or company)} as may seem to the
Board of Directors directly or indirectly to advance the

interests of the Company.

To carry on any other trade or business whatever which, in
the opinion of the Board of Directors, can be advantageously
carried on In connection with or ancillary to any of the above
mentioned businesses or Is calculated directly or Indirectly to
enhance the value of or render profitable any of the property

or rights of the Company.

To enter Into such commercial or other transactions In

connection with any trade or business of the Company as may



(H

)

)

(K)

seem desirable to the Board of Directors for the purpose of the
Company's affairs.

To apply for, purchase or otherwise acquire, protect, maintain
and renew any paiténts, patent rights, trade marks, designs,
licences and other intellectual property rights of all kinds or
any secret or other information as to any invention and to use,
exercise, develop or grant licences in respect of, or otherwise
turn to account the property, rights or information so acquired
and to experiment with any such rights which the Company may

propose to acquire.

To invest and deal with the rmoneys of the Company hot
immediately required In any manner and hold and deal with any

Investment so made.

To pay or to provide or to make such arrangements Tfor
providing such gratuities, pensions, benefits, share option and
acquisition schemes, [oans and other matters and to establish,
support, subsidise and subscribe to any institutions,
associations, c¢lubs, schemes, funds or trusts (whether to or
for the benefit of present or past directors or employees of the
Company or its predecessors in business or of any company
which is a subsidiary company of the Company or is allied to or
associated with the Company or with any such subsidiary
company or to or for or for the benefit of persons who are or
were related to or connected with or dependants of any such
directors or employees) as may seem to the Board of Directors

directly or indirectly to advance the Interests of the Company.

To draw, make, accept, indorse, discount, negotiate, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable and transferable

instruments.

oy m— -
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(M)

(N)

(G

(P)

To act as agents, brokers or trustees, and to enter into such
arrangements (whether by way of amalgamation, partnership,
profit sharing, union of interests, co-operation, Joint venture
or otherwise) with other persons or companies as may seem to
the Board of Directors to advance the interests of the Company
and to wvest any property of the Company in any person or
company on behalf of the Company and with or without any
declaration of trust in favour of the Company.

To apply for, promote and obtain any Act of Parliament,
Charter, privilege, concession, licence or autheorisation of any
government, state or municipality, or any other department or
authority, or enter into arrangements with any such body, for
enabling the Company to carry any of its objects into effect or
for eXtending any of the powers of the Company or for
effecting any modification of the constitution of the Company or
for any other purpose which may seem to the Board of
Directors to be expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the interests of the Company.

To sell, lease, dispose of, grant rights over or otherwise deal
with the undertaking, property or assets of the Company or
any part thereof on such terms as the Board of Directors may
decide, and to distribute any property oi assets of the
Company of whatever kind In specie among the members of the

Company.

To pay for any rights or property acquired by the Company
and to remunerate any person or company, whether by cash
payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in

part, or by any other method the Board of Directors think fit.

To establish or promote companies and to place or guarantee the

placing of, underwrite, subscribe for or otherwise acqguire,



(Q

(R)

()

(m

hold, dispose »f and deal with, and guarantee the payment of
interest, dividends and capital on, all or any of the shares,
debentures, debenture stock or other securities or obligations
of any company or association and to pay or provide for
brokerage, commission and underwriting in respect of any such
issue upon such terms as the Board of Directors may decide.

To co-ordinate, finance and manage all or any part of the
operations of any company which is a subsidiary company of or
otherwise under the control of the Company and generally to
carry on the business of a holding company.

To carry on through any subsidiary or associated company any
activities which the Company is authorised to carry on and to
make any arrangements whatsoever with such company
(including any arrangements for taking the profits or bearing
the losses of any such activities) as the Board of Directors of
the Company may think fit.

To ralse or borrow money in such manner as the Board of
Directors may think fit and to receive deposits and to
mortgage, charge, pledge or give liens or other security over
the whole or any part of the Company's undertaking, property
and assets (whether present or future), Including its uncalled
capital, for such purposes and in such circumstances and upon
such terms and conditions as the Board of Directors may think
fit.

To lend or advance money and to give credit and to enter
{whether gratultously or otherwise) into guarantees or
indemnities of all kinds, and whether secured or unsecured,
whether in respect of its own obligations or those of some other
person or company in such circumstances and upon such terms
and conditions as the Board of Directers may think fit.

. ———— = =



(U) To pay or agree to pay all or any of the promotion, formation
and registration expenses of the Company.

(V) To contribute to or support any public, general, political,
charitable, benevolent or useful object, which it may seem to
the Board of Directors to be in the interests of the Company or

its members to contribute to or support.

(W) To do all or any of the above things in any part of the world
whether as principals or agents or trustees or otherwise and
elther alone or jointly with others and either by or through

agents, subcontractors, trustees or otherwise,

(X) To do all such other things as may be considered by the Board
of Directors to further the interests of the Company or to be
incidental or conducive to the attainment of the above objects or

any of them.

And it is hereby declared that (a) the objects set forth in each
subclause of this clause shall not be restrictively construed but the
widest interpretation shall be given theretc, and (b) the word "companhy"
in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United Kingdom
or elsewhere, and (c) except where the context expressly so requires,
none of the several paragraphs of this clause, or the objects therein
specified, or the powers thereby conferred shall be limited by, or be
deemed merely subsidiary or auxillary to, any other paragraph of this
clause, or the objects in such other paragraph specified, or the powers

thereby conferred.

4. The liabillty of the menbers is limited,

A
5. The Share Cnpital of the Company is £100 divided into 100

shares of £1 each.
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WE, the several

persons

whose Names, Addresses and

Descriptions are subscribed, are desirous of being formed inte 2 Company

In pursuance of this Memorandum of Assoclatioi: and we respectively sgree

to take the number of shares in the Capital of the Company set opposite

our respective names.

Names, Addresses and Descriptions

of Subscribers

Number of
shares taken
by each
subscriber

ook, s b o behatf /]
The British Steel Corporation

9 Albert Embankment
London SE1 7SN

I3

S

Statutory Company

B> Ihsek.

Fav And ok botatds oft
Guest Keen and Nettlefolds plc
Ipsley House,

Ipsley Church Lane,
Redditch
Worcestershire 898 OTL

Public Limited Company

One

One

Ao"

Dated the day of Flé) p

4

Witness to the above signatures:-

T 2k

12 Racee
(_B;pCP-J
Cuamlony o
SAgriici
i’*j ' M/OLANDS -

1986.
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ARTICLES OF ASSOCIATION of
UMITED ENGINEERING STEELS LIMITED

The Companies Act 1985
Company Limited by Shares No, =====-=

INTRODUCTION

i. Subject as otherwise provided in these Articles, the
regulations in Table A prescribed undar section 8 of the Companies

Act 1985, as in force at the date of the adoption of these Articies (in
these Articles hereafter referred to as "Table A"), shall apply to the
Company. ’

2. The following provisions of Table A shall not apply to the
Company - in regulation 24: the words "which is not a fully paid""; in
regulation 62{a): the words '"not Iless than 48 hours"; in
regulation 62(b): the words "not less than 24 hours"; in regulation 88:
the last sentence; regulation 93; regulations 94 to 98 inclusive.

SHARES

3. Subject to the provisions of the Companies Act 1985 relating
to authority, pre-emption rights and otherwise and of any resolution of
the Company in general meeting passed pursuant thereto, all unissued
shares for the time being in the capital of the Company shall be at the
disposal of the directors, and they may (subject as aforesaid) allot,
grant options over, or otherwise dispose of them to such persons, on
such terms and conditions, and at such times as they think fit.

DIRECTORS
4, A director shall not be required to vacate his office and no
person shall be ineligible for appointment or re-appointment as a
director by reason of his attaining the age of seventy or any other
age.

ALTERNATE DIRECTORS
5.(1) At the end of regulation 67 of Table A, as applicable to the
Company, there shall be added the following sentence -

"The appointment of an alternate director shall also
determine automatically on the happening of any event which
if he were a director would cause him to vacate his office as
director!.

(2) At the end of the regulation 66 of Table A, as applicable to
the Company, there shall be added the following sentence -

IR,
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"A director or any other person may act as alternate
director to represent more than one director, and an
aiternate director shall be entitled at meetings of the
directors or any committee of the directors to one votz for
every director whom he represents in addition to his own
vote (if any) as a director, but he shall count as only one
for the purpose of determining whether a quorum is
present.

INTEREST OF DIRECTORS

6. A director may vote at any meeting of the directors or of a
committee of the directors on any resolution concerning a transaction
or arrangement with the Company or in which the Company is
interested, or concerning any other matter in which the Company is
Interested, notwithstanding that he is interested in that transaction,
arrangement or matter or has in relation to it a duty which conflicts or
may conflict with the interests of the Company, and he may retain for
his own absolute use and benefit all profits and advantages accruing to
him in respect of that transaction, arrangement or matter.

APPOINTMENT AND REMOVAL OF DIRECTORS
7.(1) The immediate holding company (if any) for the time being of
the Company may appoint any person to be a director or remove any
director from office. Every such appointment or removal shall be in
writing and signed by or on beha!f of the said holding company and
shall take effect upon receipt at the registered office of the Company
or by the secretary.

(2) While the Company is a subsidiary, the directors shall have
power to appoint any person to be a director either to fili a casual
vacancy or as an addition to the existing directors, subject to any
maximum for the time being In force, and any director so appointed
shall (subject to regulation 81 of Table A) hold office until he is
removed pursuant to Article 7(1).

(3) While the Company is a subsidiary, regulations 73 to 80
(inclusive) of Table A shall not apply to the Company and all
references elsewhere in Table A to retirement by rotation shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS
8.(1) A respiution which has been agreed upen by all the directors
for the time being entitled to receive notice of a meeting of the
directors or of a committee of the directors shall be as valid and
effectual as if it had been passed at a meeting of the directors or (as
the case may be) that committee of the directors duly convened and
held, and for this purpose -

(2} a resolution to which an alternate director has agreed need
not also be agreed to by his appointor; and

(b} a resolution to which a director who has appointed an
alternate director has agreed need not alse be agreed to by
the alternate director in that capacity.



{2) Without prejudice to the first sentence of regulation 88 of
Table A, a meeting of the directors or of a committee of the directors
may consist of a conference between directors who are not all in one
place, but of whom each Is able {directty or by telephonic

communication) to speak to each of the others, and to be heard by
each of the others simultaneously;

and the word "meeting" in these
Articles and in Table A shall be construed accordingly.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

%Oéw,\éw( , ;/;r@,MLL blolf 4

o ® The British Stee! Corporation
' 9 Albert Embankment
London SE1 75N

Statutory Company

B>, Iasi,

/ Fown cmel on bhatd of

Guesl Keen and Nettlefolds plc
Insiey House
Ipsley Church Lane

Recditch ' /
Worcestershire B98 OTL -

Public Limited Company

Dated the Q-O“: day of" ﬁb , 1986

i

Witness to the above sigpétures:
1P 2l

?‘T" RATTER,
(‘HA.\!
ClanFeedy HO, )
SMET'NNfC/f_

by, i a~nnsS,
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COMPANIES FGRM No. 10
Statement of first

directors

and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

1982636

* UNITED ENGINEERING STEELS LIMITED

iy

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

GRINDALL HOUSE

25 NEWGATE STREET

LONDOMN

o4

pd

"

v

[ Postcode| EClAa 7LH

If the memorandum is delivered by an agent for the subscribers of the

memorandum please mark ‘X'in the box opposite and insert
the agent's name and address below

FRESHFIELDS

GRINDALL HOUSE,

25 NEWGATE STREET,

LONDON

Postcode | ECla 71LH

Number of continuation sheets attached (see note 1)

Presentor’s name address and
reference (if any):

Freshfields
Grindall House

25 Newgate Street

London EC1A 7LH

Ref: JNB/CGN/RSA

for official Use
Genaral Soction

Post room




The name(s) and particulars of the person who is, or the persons who are, {0 be the first director or

directors of the company {note 2) are as follows:

Please do not
write in
this margin

Name (note 3) GORDON_HARTLEY

SAMBROOEK

Business occupation
Chairman a2? Board
Memher

Previous namels) (hote 3)

Address (note 4) 3 The Briars

Nationality
British

Sarratt, Herts

Postcode

WD3 6AU

Date of birth {where applicablé)

Other directorships 1

B.S.C. Liaison Services Limited;

Allied Steel

1 enter particulars

& Wire (Holdings) Ltd;

Iron Trades Employers Insurance

of other
directorships

Association Ltd;

Tron Trades Mutual Insurance Co. Ltd;

held or previously
held {see note 5)

Brierley Hill Investments Ltd;

United Merchant Bar plc

if this space is
insufficient use a

continuation sheet.

| consent to act as dirgctor
Signature ﬂdb

of the company named on page 1

Date 20' ‘2'%‘ <

Name {note 3) JOHN TREVOR

HODSON

Business occupation

Finance Controller .

Previous name(s} (note 3)

Nationality

Address {note 4) Rose Cottage Farm, British
Church Lane, South Willingham, Date of birth (where apphcable)
Lincolnshire Postcode| 1N3 GNH {nots 6) 31.7.31

Other directorships t

Allied Steel & Wire (Holdings) Ltd: Cromdane

Steel (UK) Ltd;

Teesgide Slag Ltd;

Scunthorpe Slag Ltd;

Staveley Chemicals Ltd;

Flixborough Wharf Ltd;

United

Merchant Bar plc

i consent to act as W ecto of the company named on page 1
Signature *_\ Py

Date ;k>~§.?nb ‘

e

Name {note 3)

Business occupation

Previous name(s) (note 3}

Address {note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6}

Other directorships T

| consent to act as director of the company namgd on page 1

Signature

Date

Page



Please do not The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
yurite In secretaries, of the company are as follows:

thig margin
Name (notes 2 & 7) JOHEN TREVOR HODSON

Please complete
legihly, preferably

in black type, -
bold block Tettedng | Previous namefs) {note 3)

Address {notes 4 & 7) Rose Cottage Farm,

Chuxch Lane, South Willingham,

Lincolnshire Postcode| 1,N3 GNH

I consent to \act as secretary of the company named on page 1

e

Signatre, DN\ T Dé?;{;‘o- > . g\« ‘

)

Name {(notes 3 & 7}

Previous name(s} {note 3)

Address (notes 4 & 7)

Postcode

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

Signature Date
delete if the form Is
signed by the . .
sugbcribe:-/s Signature of agent on behalf of subsribers Date

For Bemt Ok babald of o
Signed 3.d./msed a.K.on. Phe. Date 20™ Fem . 1924

delete if the form is

benali ot the " I Signed %ﬂmi, B glo befalf (] Bfc Date 20. 2.96,

subscribers,

All the subscribers Signed Date
must sign either
personally or by a ]
person or persons .
authorised to sign Signed Date
for them,
Signed Date
Signed Date

Page 3
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COMPANIES FORM No. 10 (cont.)

Statement of first direclors and
secretary and intended situation
of registered office {conlinuation)

Name of company

Continuation sheet No W}...M

to Form No. 10

Company number

QOLE36

*+ UNITED ENGINEERING STEELS LIMITED

=

Particulars of other directors (continued)

Name inote 3y DAVID BRYAN LEES

Business Occupation

Finance Director

Previous name(s)inote 9)

Addressinote 4 Burnside House, Mill Road,

Mationality
British

Megole Brace, Shrewsbury Egg%,of birth (where applicable)
Postcode | g13 977 23.11.364

Signature

| consent to act as director of the company named above (notes 8 and 10)

Date .Z-D/-"’ //6

Particulars of other directorships

Homegrove Investmants

Guest Keen & Nettlefolds plc;
Circe Limited; Allied Steel and Wire (Holdings) Ltd;

Ltd.

continued overleaf 1
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this margin

Please complete
fagibly, preforably
In black type, or
hol-d black lettering

* insert full name
of company

T dalete if
jnappropriate

COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office {continualtion)

Name of company

Continuation sheet No __2___
to Form No. 10

Company number

9971636

& UNITED ENGINEERING STEELS LIMITED

Particulars of other directors (continued)

L i
Business Geoupation

Name inote 3) BRIAN DOUGLAS INSCH

Director .-~
Previous name(s)note 3) Nationality
Addressioted) 9 gtation Road, Blackwell, British

i Bromsgrove, Worcestershire

Postcode B60 10B

Date of birth (wmppucable)
{note €)

2.2.42

Signature B.3. lhged .

| consent to act as director of the company named above (hotes 9 and 10)

Date 20& FE-:B./,'OI 24 .

==__.3'-'-—

Particulars of other directorships

Guest, Keen & Nettlefolds plc;
Allied Steel and Wire (Holdings)Ltd;
British Bright Bar Ltd;
Producers Association Ltd;
Bispa (Properties) Ltd.

British Independent Steel
BISP2R (Pension Trustees) Ltd;

continued overleat t
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1992636

| hereby certify that

UEITED EMGIVUFRIRG STERLS LINITED

~ is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the PTTH FEERUARY 1980 |
é@:»h LD |
%A
N
‘MRS, B, J. JONPY

an authorised officer

C.173



UNITED ENGINEERING STEELS LIMITED

PO. Bow 29, Sheffield Road, Rotherham 5601 DQ.
Telephune: (0709) 371234 Telex: 5423

No. 1992436 <B COMPANIES ACT 1985 /

UNITED ENGINEERING STEELS LIMITED
Company Limited by Shares

SPECIAL RESOLUTION

Passed at Extraordinary General Meeting of the Company held
at Freshfields, Grindall House, 25 Newgate Street, London,
ECIA 7LH on 2§th March 1986.

-RESOLVED

"PHAT the Articles of Association of the Company be altered by
adopting the regulations contained in the document marked 'A’
and signed for identification by the Chairman of the Meeting
as the Articles of Association in substitution for, and to
the exclusion of, all existing Articles of Association of the
Company." '

DATED Z4th March 1986. N \
B . o kﬁ_\-lbm.;,f;;.m

L AN
W
;f S i

Vo M

. q f}{‘f{\q‘t‘)
By Order of the Board \.=ov %A “J;’;

Registered Office: P.O. Box 29, Sheffield Road, Rotherham,
560 1DQ.

ARL/14/4/86

Roglstarad Offico: Shafllold Road, Rothatham, S. Yorkshiro,
Roglaterod In England No, 1992636
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this margin
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In black type, or
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of company

Important

The accounting
roference date to
be entered along-
side should by
completed as In the

following axomples:

5 Apiil
Day Month

30 June
Day  Month

[310 lOlG'}

31 December
Day Month

T Dolate as
appropriate

COMPANIES FORM No. 224

Motice of azcounting reference date
(to be deiivered within & months of

incorporation)

4

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of cornpany

\"/:7\
For official use  Comgany number

| B N

[l il w :
I Jp__! 1992636

Py -k

*

UNITED ENGINEERING STEELS LIMITED

gives notice that'the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Month

53:151 :2’E

Day

siam]_ -u.é@é«,w

[Rirgetor][Secretary]t Date

4-3.86

Presentor's name address and

reference (if any):

A. R. Love,

United Engineering
Steels Limited,

P.0. Box 29,

sheffield Road,

ROTHERHAM.

560 1DQ

- e
For official Use
General Sectlon

Postrggm ™ =" " .
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T ;;\\‘t.-
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1992636 A .
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ARTICLES OF ASSOCIATION of The Companies Act 1985
UNITED ENGINEERING STEELS LIMITED Company Limited by
Shares
As ot 24 March, 1986 No. 1992636
g .
' TABLE A
1. . Subject as otherwise provided In these Articles, the

regulations in Table A prescribed under section 8 of the Companles Act
1985, as in force at 21 March 1986, the date of the adoption of these
Articles (In these Articles referred to as nTable A"), shall apply to the
Company.

2. The following provisions of Table A sha!l not apply to the
Company - regulation 50; in regulation 62(a): the words "not less than
48 hours"; in regulation 62(b): the words "not less than 24 hours";
regulations 73 to 79 inclusive; regulation 88; regulation 8g;

regulation 91; regulations 94 to 98 inclusive.

SHARE CAPITAL

3. The authorised share capital of the Company is £535,000,000
divided into 35,000,000 non-cumulative redeemable convertible capped
participation preference shares of £1 each (the "Preference Shares"),
100,000,000 capped participation gshares of £1 each (the “Capped
Participation Shares") and 400,000,000 ordinary shares of £1 each (the
sOrdinary Shares").

e e

4.(1) The Preference Shares shall carry the rizhts and privileges, . ﬂ
and be subject to the restrictions and liabilities, respectively set out '
below: -

(a) As to Income

Each Preference Share shali confer on the holqer of it:~

(i) the right to a fixed non-cumulative preferential dividend
equal to 5 per csnt. per annum on the neminal amourit of the
relevant Preference Share, which dividend shati rank for
payment in priority to the payment of dividend on the
Ordinary ‘Shares and Capped participation Shares;

(i1) the further right, in respect of any financial year of the
Company, to participate pari passu with the holders of the
Capped Participation Shares in any profits of the Company
avallable for distribution and which shall remain:

(aa) after paying the fixed non-cumulative preferential
dividend on the Preference Shares In respect of that
financial year as referred to in 1) abov%;‘_gr_\d

i A f(f‘?\\:’@-lhlh;;%\
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(bb) after paying a total dividend on each Ordinary Share
and each Capped Participation Share for such financial
year equal to 5 per cent. per annum on the nominal
capital paid up, or credited. as paid up, on it

PROVIDED THAT no dividend, whether under (i) or (Ii) above,
. shall, be payable on the Preference Shares:

- in respect of the four years commencing on 1 January, 1986
» or, unless dividends are declared on the Ordinary Shares in
respect of the year commencing 1 January, 1990, in respect

of the year commencing on 1 January, 1990; and

- in respect of any financial year of the Company unless the
total amount of the fixed rate non-cumulative dividend payable

In respect of the Preference shares then In issue is covered /j
at least 3 times by the ameount of consolidated premiai profiis g

of the Company in respect of that financial year - provided
further that If such profit cover is achieved in respect of any
financial year, the dividend referred to In (I)(aa) “above must
be declared on the Preference shares for that financial year
to the extent that the Company has available distributable
profits to allow such declaration in accordance with the
Companies Act 1885.

No dividend shall be paid in respect of the Ordinary Shares or the
Capped Participation Shares in respect of the your years commencing on
1 January 1986. If, in respect of any other financial year of the
Company, the dividend on the Ordinary Shares or on the Capped
Participation Shares is declared then there shall be declared on the
Preference Shares the dividend to which they would be entitied under
the above provisions but disregarding the 3 times profit cover
requirement.

(b) As to Capital

Each Preference Share shall confer on the holder of it on a
winding up or other repayment of capital (other than on conversion,
redemption or purchase of shares) the right to have the assets of the
Company available for distribution amongst the members appiied, In
priority to any payment to the tolders of the Ordinary Shares and the
Capped Participation Shares and pari passu with the other holders of
UES Preference Shares, In paying to him:

(1) the capital paid up, or credited as paid up, on such
share; and

{i1) a sum equal to the arrears of any of the fixed rate
non~cumulative dividend on such share to the extent that
the same has been declared but remains unpald

together with the further right, after repayment to the holders of the
Ordinary Shares and the Capped Participation Shares of the capital paid
up or credited as pald up-on their shares plus any arrears of dividend,



to participate in any surplus assets of the Company pari passu with the
holders of the Capped Participation Shares.

. (e} As to Voting

. Whilst the holders of the Preference Shares shall be entitled
at ail times to recelve notice of and to attend at all General Meetings of
the Company, they shall have no right to vote at any General Meeting
of the Company:

(a) unless at the date of such notice convening the relevant
meeting Preference Shares required to be redeemed by the
Company pursuant to the provisions referred to in paragraph
(d) below have not been redeemed on the due date or on 2
date subsequent to the due date but prior to the date of the
notice convening the meeting; or

(b) save as regards any rasolution for the winding up of the
Company; oF .

(c) unless at the date of such notice convening the relevant
meeting payment of a dividend declared on the Preference
Shares is in arrears or a dividend which should have been
declared and paid on the Preference Shares in accordance with
the above provisions of this Schedule has not been so
declared and paid.

In any such event each Preference Share shall (unless the
relevant holder has previously notified the Company in writing that it
walves its entitlement to vote at the relevant meeting) on a show of
hands confer on the holder, if present in person, the right to one vote
and shall, upon a poli, confer on such holder who is present in person
or by proxy one vote for every Preference Share held by him.

(d) As to Redemption

(i) - If, in respect of a financial year of the Company, profits of
the Company are available for distribution to its members and
the board of directors of the Company resolves to recommend

the payment of a dividend to the holders of the Ordinary
Shares, the Company shall serve notice on the holders of the
Preference Shares immediately following such resolution and
each holder of Preference Shares shall have the right to
require the Company to apply an amount calculated by -
reference to the foilowing formula to the redemption of the
Preference Shares held by him {but not so that such holder
may require the Company to redeem a Preference Share in
part only). The formula referred to above Is as follows:

(A)}(B)
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(H1)

(iv)

where:

A = total dividend recommended for distribution to
members less the fixed rate non-cumulative dividend
. payable In respect of the Preference Shares;

B = number of Preference Shares held by the relevant

holder; and
C = total number of Preference Shares in issue.

A holder of Preference Shares shall, within a period of

21 days from the date of the Company posting to him notice
of his entitlement to redemptien (which notice shall specify
the, maximum number of Preference Shares which he is on that
occasion entitied to redeem), notify the Company by notice in
writing to its registered office of the number of Preference
Shares (If any) which he wishes to redeem In connection with
such notified right of redemption. Such notice by the holder
shal! specify the registered numbers of the Preferehce Shares
he wishes to redeem and shall be accompanied by the share
certificate(s) covering such shares. A notice of election to
redeem, once given, shall not be revocable except with the
written consent of the Company.

To the extent that a holder of Preference Shares becomes
entitled to require the Company to redeem pursuant %o wm
above but declines to require the Company to redeem, he
shall lose the right to redemption in respect of that number
of Preference Shares then redeemable which he chose not to
have redeemed. For this purpose it shall be assumed that
the relevant holder would have redeemed first those of his
Preference Shares carrying the lowest registered numbers.
The Company shall make an appropriate note in Its register of
members recording the loss of rademption rights in respect of
the relevant Preference Shares and the relevant holder shall,
upon request by the Company, submit its share certificate(s)
in respect of such Preference Shares for appropriate
endorsement.

Upon receipt of notice of election to redeem together with the
relevant share certificate(s), the Company shall pay to such
holder (or, in the case of joint holders to the holder whose
name stands first in the register of members of the Company
In respect of such Preference Shares) the amount due to him
in respect of such redemption by posting a cheque for the
nominal amount of the relevant shares (together with an
amount equal to the dividend which would have been payable
on the relevant shares pursuant to the declaration of dividend
which gave rise to that redemption right) to the address of
such holder appearing in the register of members. It any
certificate so delivered to the Company , includes any
Preference Shares not redeemable on that occasion a new
certificate for such Preference Shares shall be issued free of



(e)
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(i)

charge to the holder delivering such certificate to the
Company. Such new certificate shall be sent to the relevant
holder at such holder's risk and to his address appearing in
the register of members (or, where there are jeint holders, to
such reglstered address of the first named).

As to Conversion

A holder of Preference Shares shall be entitied in the
circumstances and In the manner set out below to convert all
or any of his Preference Shares into fully paid Ordinary
Shares in the ratio of one Ordinary Share for every one
Preference Share held provided that in the event of any
change In the share capital structure of the Company arising
from any sub-division or ceonsolidation of shares, any
capitalisation of profits or reserves, any issue of shares by
way of rights or any other matter material to the conversion
rights of the Preference Shares, the ratio of Ordinary Shares
to each Preference Share arising from any conversion of
Preference Shares shall be adjusted accordingly and holders
of Preference Shares shail be notified by the Company of
such adjustment.

The right to convert referred to above shall be exercisable at
any time in the period of 28 days after the date on which:

(aa) any share capital of the Company is Issued or solid to
the public for cash, whether such issue is made
pursuant to an offer for sale, prospectus Issue, or
otherwise; or

(bb) there is transferred to any party other than British
Steel Corporation ("BSC"), Guest Keen and Nettiefolds
pic ("GKN") or any of their respective subsidiaries such
number of Ordinary Shares and/or Capped Participation
Shares and/or any other shares in the capital of the
Company carrying the right to vote at general meetings
of the Company as wlll result in the total nominal value
of such shares held by parties other than BSC, GKN or
thelr respective subsidiaries axceeding 25% of the total
issued nominal value of such shares at that time.

The Company shall notify the holders of the Preference
Shares (by notice In writing to the relevant address
appearing on the register of members) within 21 days of the
occurrence of either of the events referred to above,
specifying the date of the occurrence and referring to the
holders' consequent right to convert. Fallure by the
Company so to notify a holder of Preference Shares shail
extend the period during which such holder may exercisz his
conversion rights by the number of days over 21 by which
the Company hotice is delayed.

'
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(iv)

v)

vi)

(vit)

)

A holder of Preference Shares entitled to convert In
accordance with the above provisions may exercise his right
by sending written notice of election to convert to the
registered office of the Company within the specified period.
such notice shall state the total number of Preference Shares
which he wishes to convert and the relevant registered

numbers and shall be accompanied by the relevant share

certificate(s). Notice of election to convert, once given, may
not be withdrawn except with the written consent of the
Company.

Conversion may, subject to the provisions of the Companies
Act 1985, be effected in such manner as the directors of the
Company shall from time to time determine and in particular
by .the redemption of Preference Shares and the application of
the redemption moneys on behalf of the holder of the
preference Shares sO redeemed in subscription for Ordinary
Shares.

The Ordinary Shares arising on any such conversién shall
rank pari passu In all respects with the Ordinary Shares then
in issue and shall entitle the holder to all dividends and other
distributions declared paid or made on the Ordinary Shares
for the then current accounting period in which the refevant
conversion falls.

within twenty eight days after the date of conversion the
Company shall Issue and forward free of charge to each
converter a share certificate for the appropriate amount of
Ordinary Shares arising from such conversion together with,
if appropriate, & new share certificate for any unconverted
Preference Shares comprised in the share certificate
surrendered by him. Such documents shall be sent at the
risk of the converter to his address appearing In the reglster
of members (or, where there are joint holders, tp such
registered address of the first named).

Notwithstanding anything to the contrary in this

paragraph (e), a holder of Preference Shares who becomes
entitled to conveirt them as referred to above may, If he so
elects, convert them into Capped Participation Shares (at the
rate of one Preference Share for one Capped Participation
share) rather than Ordinary Shares, but otherwise on the
terms and subject to the provisions of this Article 3.

As to Variation of Rights

‘The special rights or privileges attached to the Preference
Shares may be varied, modified, altered or abrogated either
with the consent of the holders of not less than three fourths
of the issued Preference Shares or with the sanction of an
extraordinary resolution passed at a separate meeting of the
tolders of the Preference Shares at which the necessary
quorum shail be the holders of one-third of the Preference

-6-
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shares for the time being in Issue. To ewery such general
meeting the provisions of the Articles of Assoclstion of the
Company relating in any manner to general meetings or the
proceedings at such meetings or to the rights of the members
at or In connection with such meetings shall, mutatis rautendis
and subject to the provisions of the Companies Act 1985,

apply.

The issue of further sharas In the capitat of the Company
ranking in priority to the Preference Shares shall be deemed
tc be a varlation of the rights attached to the Preference
Shares.

So long as any Preference Shares remain capable of being
converted Into Ordinary Shares:-

(aa) the Company shall not distribute to its members any-
capital profits or capital reserves or any profits or
reserves arising from a distribution of capital profits or
capital reserves made by a subslidiary of the company
except In such case to the holders of Ordinary Shares
and Preference Shares and the said Preference Shares
shall rank for this purpose as if the same had been
converted in accordance with paragraph (d). Upon any
allotment of fuily paid Ordinary Share capital pursuant
to a capitalisatlon &f profits or reserves to Ordinary
shareholders the nominal amount of Ordinary Share
capita! to be jssued In respect of Preference Shares
converted subseguently shall be increased In due
proportion.

(bb) If any offer or invitation by way of rights or otherwise
(vt being an offer or invitation to which the provitions

of sub~paragraph (iit) below apply) Is made to the
holders of the Ordinary Share capital, the Company shall
make or, so far as It is able, procure that there is made
to each holder of Preference Shares & like offer or
invitation as he would have recelved if he had exercised
in fuil the right of conversion attached to all the
preference Shares held by him on the specified date for
eych offer or invitation on the basis of the conversion
rate contained in paragraph (d)(i).

(cc) If an offer s made to the holder of Ordinary Shares (or
all such shareholders other than the offeror and/or any

company controlled by the offeror .and/or any persons
acting in concert with the offeror) to acquire the whole
or any part of the lssued Ordinary Share capital or any
person proposes a scheme withi regard to suich
acquisition and the Company becomes aware that the
right to cast more than 50% of the votes which may
ordinarily be cast on B poll at a general meeting of the
Company has or will became vested In the offeror and/or
such companies or persons mentioned above, the .



(2)

. (dd)

(

Company shall glve written notice to all holders of
preference Shares of such vesting within 21 days of it
becoming so aware and each such holder shall be entitled
within the period of 21 days from the date of such notice
to convert some or &ll of his preference Shares into fully
pald Ordinary Shares -(or, if the holder so chooses
pursuant to paragraph (e)(vii) above, fully paid Capped
Participation Shares) on the basts set out above.

No share capital of the Company carrying the rights to
vote at general meetings of the Company shall be In
jssue which is not in all respects uniferm with the
ordinary Shares or the Capped Participation Shares or
the Preference Shares save:

(1) as to the date from which such capital shall rank .
for dividend; or

11) for such share capita! which has attachied to it
rights which In no respect are more favourable than
those attached to the Ordinary Shares In issue on 1
April, 1986.

(ee) No resolution shall be passed for the reductior: of the

(1)

(gg)

share capital of the Company or any uncailed liability or
the amount (If any) for the time being standing to the
credit of its share premium accouht oF capital redemption
reserve in any manner for which the consent of the
Court would be required pursuant to the Companies Act
1985 or for the purchasing by the Company of any of its
own shares.

No resolution shall be passed whereby the rights
attaching to tha Ordinary Shares shall be modified,
varied, altered or abrogated without the consent of the
holders of the Preference Shares as a class obtained In 2
manner provided In the Articles of Assoclation of the
Company.

The Company shall procure that at all times after a right
to convert in accordance with the above provisions has
arisen there shall be suffictent unissued Ordinary Share
capitat (or, If the right In paragraph (e)(vil) above is
exercised, sufficlent unissued Capped Partlcipation Share
capital) avallable for the purposes of satisfying the
requirements of any notice of election to convert as may
be served on and received by the Company in
accordance with the terms of this Article,

The Capped Participation Shares shall carry the rights and

privileges, and be subject to the restrictions and liabilities,

respectively set out below:~
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(a) as to Voting

Each Capped particlpation Share shali confer on the holler
the right to recelve notice of and to attend (either In person o by
proxy) at any General Meeting o the Company and upon & show of
hands every holder of any Capped participation Share who Is present in
person shall have one vote and upon a poll every such hoider who Is
present in person or by proxy shall have one vote for every Capped
participation Share held by him.

L]

(b) As to lncome

Each Capped participation Share shall confer on the hoivter of
it the right, in respect of any financial year of the Company, to
participate on equal terms (subject as mentioned below) with the holders
of Ordinary Shares in any profits of the Company available for
distribution and resolved to be distributed which shail remain after
payment of all relevant amounts to the holders of any shares in the
capital of the Company carrying preferentia! rights to income PROVIDED
THAT the amount of such pal-ticlpation chall not, In respect of any
financial year of the Company, exceed £1 per Capped participation
Share so held. ’

(c) As to Capital

Each Capped Participation Share shaii confer on the holder of
it on a winding wp or other repayment of capital (other than on
conversicn, redemption or purchase of shares) the right to have the
assets of the Company available for distribution amongst the members
(after payment of all relevant amounts to the holders of any shares in
the capital of the Company carrying preferential rights to repayment of
capital) applied, pari passu with the holders of the Ordinary Shares, iIn
repaying the capital paid up, or credited as paid up, oD such Capped
participation Share and then to participate in any surplus assets pari
passu with the holders of the Ordinary Shares PROVIDED THAT the
amounts of such participation in surplus assets after repayment of
capltal paid up shall not exceed £10 per Capped Participation Share SO
held. :

(3) subject to the provisions of the Companies Act 1985 reiating
to authority, pre-emption rights and otherwise and of any resolution of
the Company in general meeting passed pursuant thereto, all unissued
shares for the time being 'n the capital of the Company shall pe at the
disposal of the directors, and they may (subject as wteresaid) allot,
grant options over, or otherwise dispose of them to such persons, on
such terms and conditions, and at such times as they think fit.

DIRECTORS
5. A director shall not be required 1o vacate his office and no
person shail be ineligible for appointment or re~appeintment as a
director by reason of his attaining the age of seventy or any other
age. '
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INTEREST OF DIRECTORS

6. A director may, notwithstanding his interest, vote in respect
of any contract or arrangement with the Company in which he Is
interasted, directly or Indirectly, and be taken into account for the
purpose of a quarum and may retain for his own absolute use and
benefit all profits and advantages accruing to him.

APPOINTMENT OF DIRECTORS
7. Tha Company from time to time may by ordinary resclution
appoint any person to be a director and determine the period for which
such person i{s to hcld office.

' PROCEEDINGS OF DIRECTORS

8.(7) The directors may, subject to the provisions of these
Articles, regulate thelr proceedings as they think fit. Meetings of the
directors shall be held at intervals of not more than three months. A
director may, and the secretary at the request of a director shafl, call
a meeting of the directors. While British Steel Corporation ("BSC"}
and Guest Keen and Nettlefolds pic ("GKN") continue to have an
agreement regarding nomination of directors of the Company, "at least
21 days' notice of any such meeting shail be given to the directors save
that meetings may be held at shorter notice if at feast one of the
directors so nominated. by GKN (a "GKN nominee") and at least one of
the directors so nominated by BSC (a "BSC nominee®) (or In each case
an aiternate director appointed by %he nominee for such meeting) agree
to Iit.

(2) The quorum for the transaction of the business of the
directors shall be two directors present in person, provided that while
BsC and GKN continue to have an agreement regarding nomination of
directors of the Company at least one of such directors must be a BSC
nominee and at least one must be a GKN nominee (or In each case their
respective alternate directors). A person who holds office only as an

. alternate director shatl, If his appointor is not present, be counted in

the cquorum (subject to the foregoing).

(3) Resolutions of the directors shall be passed by simple majority
of those directors attending and wvoting, provided that white BSC and
GKN continue o have an agreement regarding nomination of directors of
the Company at least one BSC nominee and at least one GKN nominee
(or In vach case their respective alternate directors) must vote in
favour of the resolution in question. The chairman of the meeting shall
not have & casting vote. A director who is also an alternate director
shall, in the absence of his appointor, be entitled to a separate vote on
behalf of his appointor in addition to his own vote. '

(4) It shall not be necessary to give notice of a meeting to a

director who Is absent from the United Kingdom unless he has given to

the Company an addrese in the United Kingdom:-at which notices can be
served on hinmt.

9. The Chairman and a Deputy Chairman of the directors shall,
while BSC and GKN continue to have an agreement regarding nomination

- o
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of directors of the
such agreement.

Company, be appointed and removed pursuant to

1
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1992636

| herehy certify that

UXITED ENGIIESRING STEELS LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

ol

Given under my hand at the Companies Registration QOffice,

Cardiff the OTTH FEBRUARY 1985 o )
....Mm\ '

an authorised officer
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF UNITED ENGINEERING STEELS LIMITED

1. " The name of the Company is "UNITED ENGINEERING STEELS
LIMITED".
2. The Registered Office of the Company will be situate in
England.

3. The objects for which the Company Is established are:~

(A) To acquire the undertaking carried on by British Steel
Corporation at the date of incorporation of the Company and
known as British Stee! Corporation Special Steels Division and
to acquire also the companies listed below which are at the date
of incorporation of the Company wholly-owned subsidiary
companies of Guest Keen and Nettlefolds plc:

(N Brymbo Steels Works Limited, a privaté company
timited by shares and registered in England with no.
48605;

(i CKN Forgings Limited, a private company iimited by
shares and registered in Englarid with no. 67646;

11D Parson Limited, a private company limited by shares
and registered in England with no. 413597;

(iv} GKN Internationa! (ltaly) Sri, an Iitalian private
company limited by shares;

(v) GKN Steels inc., a Delaware corporation; and

(vi) GKN International Trading (Europa) GmbH, a German
company.

(B} To carry on the businesses of iron and steel makers, including
but without limitation to the trades or businesses of iron
founders, liron masters, iron workers, steel workers, steel
refiners, steel converters, casters, forgers, brass founders,
and carry on the trades or businesses of manufacturers of and
dealers inh special and engineering steels, steel ingots, rolled,
forged and cast products of all descriptions, Including (but
without being limited to} bars and billets of alloy and carbon
steels for the genera! engineering trades, forgings for the
motor, marine, chemical, electrical, mechanical engineering and
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(C)

(D)

(E)

(F)

(G)

other industries, wear-resisting castings, high-speed steels and
tool steels, hardened steel rolls, alloy steel rings and heavy
engineering plant such as presses and mills, stainless stee|
ingots and other products and to carry on the trades or
businesses of manufacturers of and dealers in any other metals,
minerals or mineral alloys, ordnance, weapons, ammunition,
armaments, steam, gas, electrical, oil, petrol or other engines,
and metal goods, and articles of 2ll descriptions, metal
polishers, colliery owners, coal merchants, manufacturers and
refiners of and dealers in all products of the carbonization of
coal, quarry owners, metallurgists, smelters, engineers,
tin-plate workers, mechanical engineers, brick makers and
general merchants and factors and to act as insurers in respect
of any of the above.

To carry on the business of a holding company and for that
purpose to acquire and hold either in the name of the Company
or in that of any nominee shares, stocks, debentures,
debenture stock, bonds, notes, obligaiions and securities issued
or guaranteed by any company wherever incorporated or
carrying on business including (but without being limited to)
companies carrying on any of the businesses referred to in
paragraphs (C) and (D) below, and to control, co-ordinate and
manage the business, activities and affairs eof the same and to
exercise and enforce all rights conferred by or incident to the
ownership of any suchk shares, stock, obligations or other
securities, and to acquire and hold debentures, debenture
stock, bonds, notes, obligations and securities Iissued or
guaranteed by any government, sovereign ruler, commissioners,
public body or authority, supreme, dependenti, municipal, iocal
or otherwise in any part of the world.

To acquire by any means any real or personal property or
rights whatsoever,

To carry aut such operations and to manufacture or dea! with
such goods and to purchase or otherwise acquire, take options
over, construct, lease, hold, manage, maintain, alter, develop,
exchange or deal with such property, rights or privileges
(including the whole or part of the business, property or
liabilities of any other person or company)} as may secem to the
Board of Directors directly or indirectly to advance the
interests of the Company.

To carry on any other trade or business whatever which, in
the opinion of the Board of Directors, can be advantageously
carried on in connection with or ancillary to any of the above
mentioned businesses or Is calculated directly or indirectly to
enhance the value of or render profitable any of the property
or rights of the Company.

To enter into such commercial or other transactions in
connection with any trade or business of the Company as may
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(1)

(J)

(K)

(L)

(M)

seem desirable to the Board of Directors for the purpose of the
Company's affairs.

To apply for, purchase or otherwise acquire, protect, maintain
and renew any patents, patent rights, trade marks, designs,
licences and other intellectual property rights of all kinds or
any secret or other information as to any invention and to use,
exercise, develop or grant licences in respect of, or otherwise
turn to account the property, rights or information so acquired
and to experiment with any such rights which the Company may

_propose to acquire.

To invest and deal with the moneys of the Company not
immediately required in any manner and hold and deal with any
investment so made.

To pay or to provide or to mske such arrangements for
providing such gratuities, pensions, benefits, share option and
acquisition schemes, loans and other matters and 10 establish,
support, subsidise and subscribe fo any institutions,
associations, clubs, schemes, furds or trusts (whether to or
for the benefit of present or past directors or employees of the
Company or its predecessors in business or of any company
which is a subsidiary company of the Company or is allied to or
associated with the Company or with any such subsidiary
company or to or for or for the honefit of persons who are or
were related to or connected with or dependants of any such
directors or employees) as may Seem to tre Board of Directors
directly or indirectly to advance the interests of the Company.

To draw, make, accept, indorse, discount, negotiate, execute
and Issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable and transferable
instruments.

To act as agents, brokers or trustees, and to enter into such
arrangements {whether by way of amalgamation, partnership,
profit sharing, union of interests, co-operation, joint venture
or otherwise) with other persons or companies as may seem to
the Board of Directors to advance the interests of the Company
and to vest any property of the Company in any person or
company on behalf of the Company and with or without any
declaration of trust in favour of the Company.

To apply for, promote and obtain any Act of pPariiament,
Charter, privilege, concession, licence or authorisation of any
government, state or municipality, or any other department or
authority, or enter into arrangements with any such body, for
enabling the Company to carry any of its objects into effect or
for extending any of the powers of the Company or for
effecting any modification of the constitution of the Company or

for any other purpose which may seem to the Board of

Directors to be expedient, and to oppose any proceedings or
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applications which may seem calculated directly or indirectly to
prejudice the interests of the Company.

To sell, lease, dispose of, grant rights over or otherwise deal
with the undertaking, property or assets of the Company or
any part thereof on such terms as the Board of Directors may
decide, and to distribute any property or assets of the
Company of whatever kind in specie ameng the members of the
Compahy.

To pay for any rights or property acquired by the Company
and to remunerate any person Or company, whether by cash
payment or by the aliotment of shares, debentures or other
securities of the Company credited as paid up in full or in
part, or by any other method the Board of Directors think fit.

To establish or promote companies and to place or guarantee the
placing of, underwrite, subscribe for or otherwise acquire,
hold, dispose of and deal with, and guarantee the payment of
interest, dividends and capital on, all or any of the shares,
debentures, debenture stock or cther securities or obligations
of any company oOr assoclation and to pay or provide for
brokerage, commission and underwriting in respect of any such
issue upon such terms as the Board of Directors may decide.

To co-ordinate, finance and manage all or any part of the
operations of any company which is a subsidiary company of or .
otherwise under the control of the Company and generelly to
carry on the business of a holding company.

To carry on through any subsidiary or associated company any
activities which the Company s authorised to carry on and to
make any arrangements whatsoever with such company
(including any arrangements for taking the profits or bearing
the losses of any such activities) as the Board of Directors of:
the Company may think fit.

To raise or borrow money In such manner as the Board of ©
Directors may think fit and to receive deposits and 0
mortgage, charge, pledge er give liens or other security over
the whole or any part of the Company's undertaking, property
and assets (whether present or future}, including its uncalled
capital, for such purposes and in such circumstances and upon
r;_tich terms and conditions as the Board of Directors may think
it.

To lend or advance money and to give cradit and to enter
(whether gratuitously or otherwise) into guarantees OF
indemnities of all kinds, and whether secured or unsecured,
whether in respect of its own obligations or those of some othar
person or company in such circumstances and upon such terms
and concdlitions as the Board of Directors may think fit.
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(U) To pay or agree to pay all or any of the promotion, formation
and registration expenses of the Company.

{(V} To contribute to or support any public, general, polificat,
charitable, benevolent or usefui object, which it msy seem to
the Board of Directors to be in the interests of the Company or
its members to contribute to or support.

(W) To do all or any of the above things in any part of the world
whether as principals or agents or trustees or otherwise and
either alone or jointly with others and either by or through
agents, subcontractors, trustees or otherwise.

(X) To do all such other things as may be considered by the Board
of Directors to further the interests of the Company or to be
Incidental or condticive to the attainment of the above objects or
any of them,

And it is hereby declared that (2) the objects set forth in each
subclause of this clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and (b} the word "company"
in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United Kingdom
or elsewhere, and (c) except where the context expressly so requires,
none of the several paragraphs of this clause, or the objects therein
specified, or the powers thereby conferred shall be limited by, or be
deemed merely subsidiary or auxiliary to, any other paragraph of this
clause, or the objects in such other paragraph specified, or the powers
thereby conferred.

4. The liability of the members is limited.

5. The Share Capital of the Company is £100 divided into 100
shares of £1 each.

Note:

On 24th March 1986, the
authorised capital was increased
to £535,000,000.

[P
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WE, the several persons whose Names, Addresses and’
Descriptions are subscribed, are desirous of being formed into a Company
in pursuance of this Memoraridum of Asscclation and we respectively agree
to take the number of shares in the Capital of the Company set opposite

our respective names.

Number of
shares taken
Names, Addresses and Descriptiens by each
of Subscribers subscriber

G.H. Sambrock for and on behalf nf

The British Steel Corporation One
9 Albert Embankment

London SE1 7SN

Statutory Compariy

8.D. insch for anu on behalf of

Guest Keen and Nettlefolds plc One
ipsley House,

ipsiey Church Lane, ' s &
Redditch
Worcestershire B98 OTL

Public Limited Company

Dated the 20th day of February, 1986.

Witness to the above signatures:-

P.T. Rafter
Cranford House
Smethwick
West Midlands.
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ARTICLES OF ASSOCIATION of The Companies Act 1985
UNITED ENGINEERING STEFLS LIMITED Company Limited by

Shares
As &t 24 March, 1986 No. 1992636
TABLE A
1. Subject as otherwlise provided in these Articles, the

regulations in Table # prescribed under section 8 of the Companles Act
1985, as in force at 21 March 1986, tiie date of the adoption of thase

Articles (in these Articles referred to as "Table A"}, shall apply 1o the
Company.

2, The following provisions of Table A shall not apply to the
Company - regulation 59; in regulation 62{a}: the words "not less than
48 hours"; in regulation 624b3: the words "not less than 24 hours";
regulations 73 to ™" inclusive; regulation 88; regulation 89;

regulation 91; regulations $4 to 98 inciutsive.

SHARE CAPITAL

3. The authorised share capital of the Company s £535.000,000
divided into 35,000,000 non-cumulative redeemabié convertible capped
participation preference shares of £1 gach (the "Preference Shares"),
100,000,000 capped participation shares of £1 each (the “Capped
Participation Shares") and 400,000,000 ordinary shares of £1 each (the
“Ordinary Shares").

4.(1) The Preference Shares shall carry the rights and privileges,
and be subject to the restrictions and liabilities, respectively set out
befow:-

{a) As to Income

Each Preference Share shall confer on the holder of it:-

(i) the right to a fixed non-cumulative preferential dividend
equal to 5 per cent. per annum on the nominal amount of the
relevant Preference Share, which dividend shall rank for
payment in priority tc the payment of dividend on the
Ordinary Shares and Capped Participation Shares;

Lil) the further right, in respect of any finzncial year of the
Company, to participate pari passu with the holders of the
Capped Farticipation Shares in any profits of the Company
availabie for distribution and which shall remain:

(az) after paying the fixed non-cumulative preferential
dividend on the Preference Shares in respect of that
financial year as referred to in (i) above: and
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(bb} after paying a totai dividend on each Ordinary Share
and each Capped Participation Share for such financial
year equal to 5 per cent. per annum on the nomina)
capital paid up, or credited as paid up, on it

PROVIDED THAT no dividend, whether under (i} or (ii) above,
shall be payable on the Preference Shares:

- in respect of the four years commencing on 1 January, 1986
or, unless dividends are declared on the Ordinary Shares in
respect of the year commencing 1 January, 1990, in respect
of the year commencing an 1 January, 1990; and

- in respect of any financial year of the Company unless the
total amount of the fixed rate non-cumulative dividend payable
in respect of the Pref:rence Shares then in issue is covered
at least 3 times by the amount of consolidated post-tax
profits of the Company in respect of that financial
year - provided further that if such profit cover is achieved
in respect of any financial year, the dividend referred to in
(ii)(aa) above must be declared on the Preference Shares for
that financial year to the extent that the Company has
available distributable profits to allow such dszlaration in
accordance with the Companies Act 1985.

No dividend shall be paid in respect of the Ordinary Shares or the
Capped Participation Shares in respect of the four years commencing on
1 January 1986. !f, in respect of any other financial year of the
Company, the dividend on the Ordinary Shares or on the Capped
Participation Shares Is declared then there shall be declared on the
Preference Shares the dividend to which they would be entitled under
the abowve provisions but disregarding the 3 times profit cover
requirement.

(b) As to Capital

_ Each Preference $Share shall confer on the holder of it on a
winding up or other repayment of capital (other than on conversion,
redemption or purchase of shares) the right to have the assets of the
Company available for distribution amongst the members applied, in
priority to any payment to the holders of the Ordinary Shares and the

Capped Participation Shares and pari passu with the other holders of
UES Preference Shares, in paying to him:

(1) the capital paid up, or credited as paid up, on such
share; and

(ii) a sum equal to the arrears of any of the fixed rate
non-cumulative dividend on such share to the extent that
the same has been declared but remains unpaid

together with the further right, after re

A ' payment to the holders of the
Ordinary Shares and the Capped Participation Shares of the capital paid
up or credited as paid up on their shares plus any arrears of dividend.



to participate in any surplus assets of the Company pari passu with the
holders of the Capped Participation Shares.

{c) As to Voting

) Whilst thfz holders of the Preference Shares shall be entitied
at all times to receive notice of and to attend at all General Meetings of

the Company, they shall have no right to vote at any General Meeting
of the Company:

(a) unless at the date of such notice convening the relevant

. meeting Preference Shares required to be redeemed by the
Company pursuant to the provisions referred to in paragraph
(d} below have not been redeemed on the due date or on a
date subsequent to the due date but prior to the date of the
notice convening the meeting; or

(b) save as regards any resolution for the winding up of the
Company; or

(c) unless at the date of such notice convening the relevant
meeting payment of a dividend declared on the Preference
Shares is in arrears or a dividend which should have been
declared and paid on the Preference Shares in accordance with
the above provisions of this Schedule has not been so
declared and paid.

In any such event each Preference Share shall (unless the
relevant holder has previously notified the Company in writing that it
waives its entitlement to vote at the reievant meeting) on a show of
hands confer on the holder, if present in person, the right to one vote
and shall, upon a poll, confer on such holder who is present in person
or by proxy one vote for every Preference Share held by him,

(dj As to Redemption

(i) If, in respect of a financial year of the Company, profits of
the Company are available for distribution to its members and
the board of directors of the Company resolves to recommend
the payment of a dividend to the holders of the Ordinary
Shares, the Company shall serve notice on the holders of the
Preference Shares immediately following such resolution and
each holder of Preference Shares shall have the right to
require the Company to apply an amount calculated by
reference to the following formula to the redemption of the
Preference Shares held by him (but not so that such holder
may require the Company to redeem a Preference Share in
part only). The formula referred to above is as follows:

(A)(B)
3(C)
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(ii)

(iii)

(iv)

Where:

A = total dividend recommended for distribution to
members less the fixed rate non-cumulative dividengd
payable in respect of the Preference Shares;

B = number of Preference Shares held by the relevant
holder; and

C = total number of Preference Shares in issue.

A holder of Preference Shares shalli, within a period of

21 days from the date of the Company posting to him notice
of his entitiement to redemption (which notice shall specify
the maximum number of Preference Shares which he is on that
occasion entitled to redeem), notify the Company by notice in
writing to its registered office of the number of Praference
Shares (if any) which he wishes to redeem in connection with
such notified right of redemption. Swuch notice by the holder
shall specify the registered numbers of the Preference Shares
he wishes to redeem and shall be accompanied by the share
certificate(s) covering such shares. A riotice of election to
redeem, once given, shall not be revccable except with the
written consent of the Company.

To the extent that a holder of Preference Shares becomes
entitled to require the Company to redeem pursuant to (i)
above but deciines to require the Company to redeem, he
shall lose the right to redemption in respect of that number
of Preference Shares then redeemable which ke chose not to
have redeemed. For this purpose it shall be assumed that
the relevant holder wou!d have redeemed first those of his
Preference Shares carrying the lowest registered numbers.
The Company shall make an appropriate note in its register of
members recording the loss of redemption rights in respect of
the relevant Preference Shares and the relevant holder shall,
upon request by the Company, submit its share certificate(s)

in respect of such Preference Shares for appropriate
endorsement,

Upon receipt of notice of election to redeem together with the
relevant share certificate(s), the Company shall pay to such
holder (or, in the case of joint holders to the holder whose
name stands first in the register of members of the Company
N respect of such Preference Shares) the amount due to him
In respect of such redemption by posting a cheque for the
nominal amount of the relevant shares (together with an
amount equal to the dividend which would have Enen payable
on the releva_nt shares pursuant to the declaiation of dividend
which gave rise to that redemption righit} to the address of
such polder appearing in the register of members., |If any
certificate so delivered to the Company , includes any
Pref_en:ence Shares not redeemable on that occasion a new
certificate for such Preference Shares shall be issued free of
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charge to the holder delivering such certificate to the
Company. Such new certificate shall be sent to the relevant
holder at such holder's risk and to his address appearing in
the register of members (or, where there are joint holders, to
such registered address of the first named).

As to Conversion

A holder of Preference Shares shall be entitled in the
circumstances and in the manner set out below to convert all
or any of his Preference Shares into fully paid Ordinary
Shares in the ratio of one Ordinary Share for every one
Preference Share held provided that in the event of any
change in the share capital structure of the Company arising
from any sub-division or consolidation of shares, any
capitalisation of profits or reserves, any issue of shares by
way of rights or any other matter material to the conversion
rights of the Preference Shares, the ratio of Ordinary Shares
to each Preference Share arising from any conversicn of
Preference Shares shall be adjusted accordingly and holders
of Preference Shares shall be notified by the Company of
such adjustment.

The right to convert referred to above shail be exercisable at
any time in the period of 28 days after the date on which:

(aa) any share capital of the Company Is issued or sold to
the public for cash, whether such issue is made
pursuant to an offer for sale, prospectus issue, or
otherwise; or

(bb) there is transferred to any party other than British
Steel Corporation {"BSC"), Guest Keen and Nettlefolds
plc ("GKN") or any of their respective subsidiaries such
number of Qrdinary Shares and/or Capped Participation
Shares and/or any other shares in the capital of the
Company carrying the right to vote at general meetings
of the Company as will result in the total nominal value
of such shares held by parties other than BSC, GKN or
their respective subsidiaries exceeding 25% of the total
issued nominal value of such shares at that time.

The Company shzll notify the holders of the Preference
Shares (by notice in writing to the relevant address
appearing on the register of members) within 21 days of the
occurrence of either of the events referred to above,
specifying the date of the occurrence and referring to the
holders' conseguent right to convert. Failure by the
Company so to notify a holder of Preference Shares shall
extend the period during which such holder may exercisg his
conversion rights by the number of days over 21 by which
the Company notice is delayed.
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(f)

(iit)

(iv)

(v)

(vi)

(vii)

(i)

A holder of Preference Shares entitled to convert in
accordance with the above provisions may exercise his right
by sending written notice of electio_n to convert to the
registered office of the Company within the specified period,
Such notice shall state the total number of Preference Shares
which he wishes to convert and the relevant registered
numbers and shall be accompanied by the relevant share
certificate(s). Motice of election to convert, once given, may
not be withdrawn except with the written consent of the
Company.

Conversion may, subject to the provisions of the Companies
Act 1985, be effected in such manner as the directors of the
Company shall from time to time determine and in particular
by the redemption of Preference Shares and the application of
the redemption moneys on behalf of the holder of the
Preference Shares so redeemed in subscription for Ordinary
Shares.

The Ordinary Shares arising on any such conversion shali
rank pari passu Iin all respects with the Ordinary Shares then
in issue and shall entitle the holder to all dividends and other
distributions declared paid or made on the Ordinary Shares
for the then current accounting period in which the relevant
conversion falls,

Within twenty eight days after the date of conversion the
Company shall issue and forward free of charge to each
converter a share certificate for the appropriate amount of
Ordinary Shares arising from such conversion together with,
if appropriate, a new share certificate for any unconverted
Preference Shares comprised in the share certificate
surrendered by him. Such documents shall be sent at the
risk of the converter to his address appearing in the register
of members (or, where there are joint holciers, to such
registered address of the first named).

Motwithstanding anything to the contrary in 'is

paragraph (e), a holder of Preference Shares who becomes
entitled to convert them as referred to above may, if he so
elects, convert them into Capped Participation Shares (at the
rate of one Preference Share for one Capped Participation
Share) rather than Ordinary Shares, but otherwise on the
terms and subject to the provisions of this Article 3.

As to Variation of Rights

The special rights or privileges attached to the Preference
Sl:iares may be varied, modified, altered or abrogated either
with the consent of the holders of not less than three fourths
of the Issued Preference Shares or with the sanction of an

t which the necessary
quorum shall be the holders of one-third of the Preference
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(iii)

Shares for the time being in issue. To every such general
meeting the provisions of the Articles of Association of the
Company refating in any manner to general meetings or the
proceedings at such meetings or to the rights of the members
at or in connection with such meetings shall, mutatis mutandis
andlsub]ect to the provisions of the Companies Act 1985,
apply.

The Issue of further shares in the capital of the Company
ranking in priority to the Preference Shares shall be deemed

to be a variation of the rights attached to the Preference
Shares.

So long as any Preference Shares remain capable of being
converted into Ordinary Shares:-

{aa) the Company shall not distribute to its members any
capital profits or capital reserves or any profits or
reserves arising from a distribution of capital profits or
capital reserves made by a subsidiary of the company
except in such case to the holders of Ordinary Shares
and Preference Shares and the said Preference Shares
shall rank for this purpose as if the same had been
converted in accordance with paragraph (d). Upon any
allotment of fully paid Ordinary Share capital pursuant
to a capitalisation of profits or reserves to Ordinary
Shareholders the nominal amount of Ordinary Share
capital to be issued in respect of Preference Shares
converted subsequently shall be increased in due
proportion.

{bb) If any offer or invitation by way of rights or otherwise
(not being an offer or invitation to which the provisions
of sub-paragraph (iit) below apply) is made to the
holders of the Ordinary Share capitai, the Company shall
make or, so far as it is able;, procure that there is made
to each holder of Preference Shares a like offer or
invitation as he would have received if he had exercised
in full the right of conversion attached to all the
Preference Shares held by him on the specified date for
such offer or invitation on the basis of the conversion
rate contained in paragraph (d)(i).

(cc) If an offer is made to the holder of Ordinary Shares [or
all such shareholders other than the offeror and/or any
company controlled by the offeror and/or any persons
acting in concert with the offeror) to acquire the whole
or any part of the issued Ordinary Share capital or any

person proposes @ scheme with regard to such
acquisition and the Company becomes aware that the
right to cast more than 50% of the votes which may
ordinarily be cast on a poll at a general meeting of the
Company has or will become vested In the offeror and/or
such companies or persans mentioned above, the
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(2)

(dd)

(ee)

(ff)

{gg)

any shall give written notice to all holders of
gt?g‘zrersn,ce ShaI?es of such vesting within 21 days of jt
hecoming so awarre and each such holider shall be entitieg
within the period of 21 days from the date of such notice
to convert some or all of his Preference Shares into fully
paid Ordinary Shares (or, if the holder so chooses
pursuant to paragraph (e){vii) e'zbove, fully paid Capped
Participation Shares} on the basis set out above.

No share capital of the Company carrying the rights to
vote at general meetings of the Company shall be in
issue which is not in all respects uniform with the
Ordinary Shares or the Capped Participation Shares or
the Preference Shares save:

(I} as to the date from which such capital shall rank
for dividend; or

(11} for such share capital which has attached to it

rights which in no respect are more favourable than
those attached to the Ordinary Shares in issue on 1
April, 1986.

No resolution shall be passed for the reduction of the
share capital of the Company or any uncalled liability or
the amount (if any) for the time being standing to the
credit of its share premium account or capital redemption
reserve in any manner for which the consent of the

- Court would be required pursuant to the Companies Act

1985 or for the purchasing by the Company of any of it
own shares, '

No resolution shall be passed whereby the rights
attaching to the Ordinary Shares shall be modified,
varied, altered or abrogated without the consent of the
holders of the Preference Shares as a class obtained in a

manner provided in the Articles of Association of the
Company.

The Company shall procure that at all times after a right
to convert in accordance with the above provisions has
arisen there shall be sufficient unissued Ordinary Share
capital {or, if the right in paragraph (e)(vii) above is
exercised, sufficient unissued Capped Participation Share
cap:t_al] available for the purposes of satisfying the
requirements of any notice of election to convert as may
be served on and received by the Company in
accordance with the terms of this Article.

The Capped Participation Shares shall carry the rights and
privileges, and be subject to the restrict rry the rig
respectively set out below:- ictions and liabilities,
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{a) As to Voting

{b) As_to Income

Each Capped Participation S_hare shall confer on the hoider of

financial year of the Company, exceed £1 per Capped Participation
Share so held.

{c) As to Capital

Each Capped Participation Share shall confer on the holder of
It on a winding up or other repayment of capital {other than on
conversion, redemption or purchase of shares) the right to have the
assets of the Company available for distribution amongst the members
{after payment of a]l relevant amounts to the holders of any shares in
the capital of the Company carrying preferential rights to repayment of
capital} applied, pari Passu with the holders of the Ordinary Shares, in
repaying the capital paid up, or credited as paid up, on such Capped

amounts of such participation in surplus assets after repayment of
capital paid up shall not exceed £10 per Capped Participation Share so
held,

(3) - Subject to the provisions of the Companies Act 1985 relating
to authority, pre-emption rights and otherwise and of any resolution of
the Company in general meeting passed pursuant thereto, all unissued

DIRECTORS
3. A director shall not be required to vacate his office and no
Person shall be ineligible for appointment or re~appointment as a
director by reason of his attaining the age of seventy or any other
age.
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INTEREST OF DIRECTORS
6. A director may, notwithstanding his inte{-est, vote in respect
of any contract or arrangement with the Company in which he is
interested, directly or indirectly, and be t_aken into account for the
purpose of a quorum and may retain for his own absolute use and
benefit all profits and advantages accruing to him,

APPOINTMENT OF DIRECTORS
7. The Company from time to time may by ordinary resolution
appoint any person to be a director and determine the period for which
such person is to hold office.

PROCEEDINGS OF DIRECTORS
8.(1) The directors may, subject to the provisions of these
Articles, regulate their proceedings as they think fit. Meetings of the
directors shall be held at intervals of not more than three months. A
director may, and the secretary at the request of a director shail, call
a meeting of the directors. While British Steel Corporation ("BSC")
and Guest Keen and Nettlefolds plc ("GKN") continue to have an
agreement regarding nomination of directors of the Company, at least
21 days' notice of any such meeting shall be given to the directors save
that meetings may be held at shorter notice if at least one of the
directors so nominated by GKN {a "GKN nominee") and at least one of
the directors so nominated by BSC (a "BSC nominee") {or in each case
an alternate director appointed by the nominee for such meeting) agree
to it.

{2) The quoru « for the transaction of the business of the W
directors shall be two directors present in person, provided that while
BSC and GKN continue to have an agreement regarding nomination of
directors of the Company at least one of such directors must be a BSC -
nominee and at least one must be a GKN nominee (or in each case their
respective alternate directors). A person who holds office only as an

alternate director shall, if his appointor is not present, be counted in
the quorum (subject to the foregoing).

(3) Resolutions of the directors shall be passed by simple majority
of those directors attending and voting, provided that while BSC and
GKN continue to have an agreement regarding nomination of directors of
the Company at least one BSC nominee and at least one GKN nominee
{or in each case their respective alternate directors) must vote in
favour of the resolution in question. The chairman of the meeting shall
not have a casting vote. A director who Is also an alternate director

shall, in the absence of his appointor, be entitled to a se te vote on
behalf of his appointor in addition to his own vote. parate

{4) It shali not be necessary to i
A give notice of a meeting to a
director who is absent from the United Kingdom unless he hag given to

the Company an address in the Uni i . i
cerved tony 2 ited Kingdom at which notlces can be

g, The Chairman and a Deputy Chair i
) ; man of the directors shall,
while BSC and GKN continue to have an agreement regarding nomination

-10-
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of directors of the Company, be appointed and removed pursuant to

such agreement,
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UNITED ENGINEERING STEELS LIMITED

R0, Box 29, Sheffield Road, Rotherham S60 1002
Telephone: (0709) 371234 Telex: 54209

No. 1992636 i COMPANIES ACT 1985 3

UNITED ENGINEERING STEELS LIMITED
Company Limited by Shares

ORDINARY RESOLUTION

Passed at Extraordinary General Meeting of the Company held
at Freshfields, Grindall House, 25 Newgate Street, London,
ECIA 7LH on 24th March 1986,

RESOLVED

"THAT the authorised share capital of the Company be inecreased
for the purpose of acquiring that part of the business of the
British Steel Corporation known as the BSC Special Steels
Divigion, the business of Stocksbridge Railway Company and
the whole of the issued share capital of Brymbo Steel Works
Limited, GKN Forgings Limited, Parson Limited,

GKN International (Italy) Srl, GKN Steels Inc. and

GKN International Trading (Europa) GmbH by the creation of an
additional 399,999,900 Ordinary Shares of £1 each to rank
pari passu in all respects with the existing Ordinary Shares
in the capital of the Company, and the creation of .
100,000,000 Capped Participation Shares and 35,000,000
Preference Shares, such categories of shares to carry all the
rights referred to in the regulations contained in the
document marked 'A' and signed for identification by the
Chairman of the Meeting,"

DATED 24th March 1986

By Order of the Board

Diractor

Registered Office: ©P.0. Box 29, Sheffield Road, Rotherham _
560 1DQ -

' -*“'"u“ : 10‘;‘ \
ARL/14/4/86 ,_(“ 50 P;;::;'{mj}

t '-aln.,,- }“

Reoglsierad Ollico: Shelfiald Road, Rothorham, 8, Yorkshiro, R

Reglstorad in England No, 1952638 Cl W\,
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Hofice of increase
fes eoninal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

! For cfficial use

- =T

RN

L pom wde v el

Company number

Ll | 1992636

B* UNITED ENGINEERING STEELS LIMITED

l il

ACEESRETY

gives notice in accordance with section 123 of tha ab
dated __24th March 1986

ove Act that by resolution of the company

the nominal capital of the company has been

increased by £534,999,900 beyond the registered capital of £ 100

‘A copy of the resolution authorising the increase is attached.8

4 The conditions {ag. voting rights, dividend rights,

shares have bean or are to be issued are as follow:

Photocopy attached of Articles

of Association 1l to o

Please tick here if

winding-up rights etc.) subject to which the new

continued overleaf [

i )
Signﬁ;\ . \ A [Director]astetasy]t Date 24.3.86
N

Presentor's name address and

reference (if any):
A, R, Love,

United Engineering
steels Limited,

P.O, Box 29

'

Sheffield Road,

ROTHERHAM,
S60 1DQ

For official Use
Gonersal Sectlon
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ARTICLES OF ASSOCIATION of
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The Companies Act 1985

UNITED ENGINEERING STEELS LIMITED Company Limited by
Shares
As at 24 March, 1986 No. 1992636
TABLE A
1. * Subject ss otherwise provided in these Articles, the

reguiations in Table A prescribed under section 8 of the Companies Act
1685, as In force at 21 March 1986, the date of the adoption of these
Articles (in these Articles referred to as "Table A"), shall apply to the
Company.

2. The foliowing provisions of Tabie A shall not apply to the
Company - regulation 50; In regulstion 62(a): the words "not less than
48 hours"; in regulation 62(b): the words "not less than 24 hours";
regulations 73 to 79 inclusive; regulation 88; regulation 89;

regulation 91; regulations 94 to 98 inclusive.

" SHARE CAPITAL

3. The authorised share capital of the Company is £535,000,000
divided into 35,000,000 non-cumulative redeemable convertible capped
participation preference shares of £1 each (the "Preference Ehares"),
100,000,000 capped participation shares of £1 each (the "Capped
Participation Shares") and 400,000,000 ordinary shares of £1 each (the
"Ordinary Shares").

4.(1) The Preference Shares shall carry the rights and privileges,
and be subject to the restrictions and liabilities, respectively set out
below: -

(a) As to income

Each Preference Share shall confer on the holder of it:-

(i) the right to a fixed non-cumulative preferential dividend
equal to 5 per cent. per annum on the nominal amount of the
relevant Preference Share, which dividend shall rank for
payiment in priority to the payment of dividend on the
ordinary Shares and Capped Participation Shares;

(i1} the further right, in respect of any financial year of the
Company, to participate pari passu with the holders of the
Gapped Participation Shares in any profits of the Company
avallable for distribution and which shall remain:

{za) after paying the fixed non-cumulative preferential
dividend on the Preference Shares in respect of that
financial year as referred to In (i) above; and. ::.

. : , o b s
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(bb) after paying a total dividend on each Ordinary Share
and each Capped Participation Share for such financial
year equal to 5 per cent. per annum on the nominal
capital paid up, or credited as paid up, on It

. e

PROVIDED THAT no dividend, whether under (i)} or (ii) above,
shall be payable on the Preference Shares:

- in respect of the four years coimmencing on 1 January, 1986
or, unless dividends are declared on the Ordinary Shares in
respect of the year commencing 1 January, 1990, in respect
of the year commencing on 1 January, 1990; and

- in respect of any financial year of the Company unless the
total amount of the fixed rate non-cumulative dividend payable
in respect of the Preference Shares then In issue is covered
at least 3 times by the amount of consolidated post-tax
profits of the Company in respect of that financial
year - provided further that If such profit cover is achieved
in respect of any financial year, the dividend referred to in
(ii){aa) above must be declared on the Preference Shares for
that financial year to the extent that the Company has
available distributable profits to allow such declaration in
accordance with the Companies Act 1985.

No dividend shall be paid in respect of the Ordinary Shares or the
Capped Participation Shares in respect of the four years commencing on
1 January 1986. If, in respect of any other financial year of the
Company, the dividend on the Ordinary Shares or on the Capped
Participation Shares Is declared then there shall be declared on the
Preference Shares the dividend to which they would be entitled under
the above provisions but disregarding the 3.times profit cover
requirement. '

(b) As to Capital

. Each Preference Share shall confer on the holder of it on a
winding up or other repayment of capital (other than on conversion,
redemption or purchase of shares) the right to have the assets of the
Company available for distribution amongst the members applied, in
priority to any payment to the holders of the Ordinary Shares and the
Capped Participation Shares and pari passu with the other holders of
UES Preference Shares, in paying to him: .

(1) the capital paid up, or credited as paid up, on-such
share; and

(fi) a sum equal to the arrears of any of the fixed rate
non—-cumuiative dividend on such share to the extent that
the same has been declared but remains unpaid

together with the further right, after repayment to the holders of the
Ordinary Shares and the Capped Participation Shares of the capital paid
up or credited as pald up on their shares plus any arrears of dividend,




to participate In any surplus assets of the Company pari passu with the
holders of the Capped Participation Shares.

{c) As to Voting

Whilst the holders of the Preference Shares shall be entitled
“at all times to recelve notice of and to attend at all General Meetings of
the Company, they shall have no right to vote at any General Meeting
of the Company:

(a} unless at the date of such notice convening the relevant
meeting Preference Shares required to be redeemed by the
Company pursuant to the provisions referred to in paragraph
(d} below have not been redeemed on the due date or on a
date subsequent to the due date but prior to the date of the
notice convening the meeting; or

(b) save as regards any resolution for the winding up of the
Company; or -

(c) unless at the date of such notice convening the relevant
meeting payment of a dividend declared on the Preference
Shares is in arrears or a dividend which should have been
declared and paid on the Preference Shares in accordance with
the above provisions of this Schedule has not been so
declared and paid.

hands confer on the holder, if present In person, the right to one vote
and shall, upon a poll, confer on such holder who is present In person

- or by proxy one vote for every Preference Share held by him.

(d} As to Redemption

(i} If. in respect of a financial year of the Company, profits of
the Company are available for distribution *o its members and
the board of directors of the Company resolves to recommend
the payment of a dividend to the holders of t~z Ordinary
Shares, the Company shall serve notice on the nolders of the
Preference Shares immediately following such resolution and
each holder of Preference Shares shall have the right to
require the Company to apply an amount calculated by
reference to the following formula to the redemption of the
Preference Shares held by him (but not so that such holder
may require the Company to redeem a Preference Share in
part only). The formula referred to above Is as follows:

(A)(B)
3(C)
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(i)

(i)

{iv)

Where:

A = ' total dividend recommended for distribution to
members less the fixed rate non-cumulative dividend
payable In respect of the Preference Shares;

B = number of Preference Shares held by the relevant
*holder; and :

C = total number of Preference Shares in issue.
A holder of Preference Shares shall, within a period of

21 days from the date of the Company posting to him notice
of his entitlement to redemption (which notice shail specify

the maximum number of Preference Shares which he is on that '

occasion entitled to redeem), notify the Company by notice in
writing to its registered office of the number of Preference
Shares (if any) which he wishes to redeem in connection with
such notified right of redemption. Such notice by the holder
shall specify the registered numbers of the Preference Shares
he wishes to redeem and shall be accompanied by the share
certificate(s) covering such shares. A notice of election to
redeem, once given, shall not be revecable except with the
written consent of the Company.

To the extent that a holder of Preference Shares becomes
entitled to require the Company to redeem pursuant to (i)
above but declines to require the Company to redeem, he
shali lose the right to redemption in respect of that number
of Preference Shares then redeemable which he chose noi to
have redeemerd. For this purpose it shali be assumed that
the relevant holder would have redeemed first those of his
Preference Shares carrying the lowest registered numbers.
The Company shall make an appropriate note in its register of
members recording the loss of redemption rights in respect of
the relevant Preference Shares and the relevant holder shali,
upon request by the Company, submit its share certificate(s)
in respect of such Preference Shares for appropriate
endorsement,

Upon receipt of notice of election to redeem together with the
relevant share certificate(s), the Company shall pay to such
holder (or, in the case of joint holders to the holder whose’
name stands first in the register of members of the Company
in respect of such Preference Shares) the amount due to him
in respect of such redemption by posting a cheque for the
nominal amount of the relevant shares (together with an
amount equal to the dividend which would have been payable
on the relevant shares pursuant to the deciaration of dividend
which gave rise to that redemption right) to the address of
such holder appearing in the register of members. If any
certificate so delivered to the Company , includes any
Preference Shares not redeemable on that occasion a new
certificate for such Preference Shares shall be issued free of




" (e)

(1)

(in)

charge to the holder delivering such certificate to the
Company. Such new certificate shall be sent to the relevant
holder at such holder's risk and to his address ‘appearing in

the register of members (or, where there are joint holders, to

such Pegistered address of the first named).

As to Conversion

A holder of Preference Shares shall be entitied in the
circumstancgs and In the manner set out below to convert all

Preference Share held provided that in the event of any
change in the share capltal structure of the Company arising
from any sub-division or consolidation of shares, any
capltalisation of profits or reserves, any Issue of shares by
way of rights or any other matter material to the conversion
rights of the Preference Shares, the ratio of Ordinary Shares

The right to convert referred to above shali be exercisable at
any time in the period of 28 days after the date on which:

(aa) any share capital of the Company is Issued or sold to
the public for cas » whether such issue is made
pursuant to an offer for sale, prospectus issue, or
otherwise; or

(bb} there is transferred to any party other than British
Steel Corporation ("BSC"), Guest Keen and Nettlefolds
plc ("GKN") or any of their respective subsidiaries such
number of Ordinary Shares and/or Capped Participation
Shares and/or any other shares in the capital of the
Company carrying the right to vote at general meetings

their respective subsidiaries exceeding 25% of the total
Issued nominal value of such shares at that time.

The Company shall notify the holders of the Preference
Shares {by notice In writing to the relevant address
appearing on the register of members) within 21 days of the
occurrence of efther of the events referred to above,
specifying the date of the dccurrence and referring to the
holders' consequent right to convert. Faijlure by the
Company so to notify a holder of Preference Shares shall
extend the perlod during which such holder may exercise his
conversion rights by the number of days over 21 by which
the Company notlce 'is delayed.

R o s o
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(f)

(i)

(iv)

(v)

(vi)

(vii)

(i

A holder of Preference Shares entitled to convert in
accordance ‘with the above provisions may exercise his right
by sending written noticc of election to convert to the
registered office of the Company within the specified period.
Such notice shall state the total number of Preference Shares
which he wishes to convert and the relevant registered
numbers and shall be accompanied by the relevant share
certificate(s). Notice of election to convert, once given, may
not be withdrawn except with the written consent of the
Company.

Conversion may, subject to the provisions of the Companies
Act 1985, be effected in such manner as the directors of the
Company shall from time to time determine and in particular
by the redemption of Preference Shares and the application of
the redemption moneys on behalf of the holder of the
Preference Shares so redeemed in subscription for Ordinary
Shares. .

The Ordinary Shares arising on any such conversion shall
rank pari passu Iin ail respects with the Ordinary Shares then
in issue and shall entitle the holder to all dividends and other
distributions declared pald or made on the Ordinary Shares
for the then current accounting period in which the relevai:t
conversion falls.

Within twenty eight days after the date of conversion the
Company shall issue and forward free of charge to each
converter a share certificate for the appropriate amount of
Ordinary Shares arising from such conversion together with,
if appropriate, a new share certificate for any unconverted
Preference Shares comprised in the share certificate
surrendered by him, Such documents shall be sent at the
risk of the converter to his address appearing in the register
of members (or, where there are joint holders, to such
registered address of the first named).

Notwithstanding anything to the contrary in this

paragraph (e), a holder of Preference Shares who becomes
entitled to convert them as referred to above may, if he so
slects, convert them into Capped Participation Shares (at the
rate of one Preference Share for one Capped Participation
Share) rather than Ordinary Shares, but otherwise on the
terms and subject to the provisions of this Article 3.

As to Variation of Rights

The special rights or privileges &ttached to the Preference ,
Shares may be varied, modified, altered or abrogated either
with the consent of the holders of not less than three fourths
of the issued Preference Shares or with the sanction of an
extraordinary resolution passed at a separate meeting of the
holders of the Preference Shares at which the necessary
quorum shall be the hoiders of one-third of the Preference




Shares for the time being in Issue. To every such general

// meeting the provisions of the Articles of Association of the

/ Company relating in any manner to general meetings or the
/ proceedings at such meetings or to the rights of the members

(aa)

(bb}

{cc)

7 at or In connection with such meetings shall, mutstis mutandis
S and subject to the provisions of the Companies Act 1985,

£ ‘ - apply.

/ (ii)  The issue of further shares in the capital of the Company

" ranking in priority to the Preference Shares shall be deemed
tt;‘ be a variation of the rights attached to the Preference
Shares.

(iii)  So long as any Preference Shares remain capable of being
converted into Ordinary Shares:-

the Cempany shall not distribute to its members any
capital profits or capital reserves or any profits or
reserves arising from a distribution of capital profits or
capital reserves made by a subsidiary of the company
except.in such case to the holders of Ordinary Shares
and Preference Shares and the said Preference Shares
shall rank for this purpose as If the same had been
converted in accordance with paragraph (d). Upon any
allotment of fully paid Ordinary Share capital pursuant
to a capitalisation of profits or reserves to Ordinary
Shareholders the nominal amount of Ordinary Share
capital to be issued in respect of Preference Shares
converted subsequently shall be Increased in due
proportion.

If any offer or invitation by way of rights or otherwise
(not being an offer or invitation to which the provisions
of sub-paragraph (iii) below apply) is made to the
hoiders of the Ordinary Share capital, the Company shall
make or, so far as it Is able; procure that there Is made
to each holder of Preference Shares a like offer or
invitation as he would have received if he had exercised
in full the right of conversion attached to all the
Preference Shares held by him on the specified date for
such offer or invitation on the basis of the conversion
rate contained in paragraph (d)(i).

If an offer is made to the holder of Ordinary Shares (or
all such shareholders other than the offeror and/or any
company controlled by the offeror and/or any persons
acting in concert with the offeror) to acquire the whole
or any part of the issted Ordinary Share capital or any
person proposes a scheme with regard to such
acquisition and the Company becomes aware that the
right to cast more than 50% of the votes which may
ordinarily be cast on a poll at a general meeting of the
Company has or wlil become vested in the offeror and/or
such companies or persons mentioned above, the




(2)

(dd)

{ee)

(£f)

(9g9)

Company shall give written notice io all holders of
Preference Shares of such vesting within 21 days of it
becoming so aware and each such holder shall be entitled
within the period of 21 days from the date of such notice
to convert some or all of his Preference Shares into fully
paid Ordinary Shares (or, if the holder so chooses
pursuant to paragraph (e) (vii) above, fully paid Capped
Participation Shares) on the basis set out above. :

No share capital of the Company carrying the rights to
vote at general meetings of the Company shall be in
{ssue which is not in all respects uniform with the
Ordinary Shares or the Capped Participation Shares or
the Preference Shares save:

(1) as to the date from which such capital shall rank
for dividend; or

(11) for such share capital which has attached to It

rights which in no respect are more favourable than
. those attached to the Ordinary Shares in issue on 1
 April, 1986, :

No resolution shall be passed for the reduction of the
share capital of the Company or any uncalled liability or
the amount (if any) for the time being standing to the
credit of its share premium account or capital redemption
reserve in any manner for which the consent of the
Court would be required pursuant to the Companies Act
1985 or for the purchasing by the Company of any of its
own shares. .

No resolution shall be passed whereby the rights
attaching to the Ordinary Shares shall be modified,
varied, altered or abrogated without the consent of the
holders of the Preference Shares as a class obtained in a
manner provided in the Articles of Association of the
Company.

The Company shall procure that at all times after a right
to convert in accordance with the above provisions has
arisen there shall be sufficient unissued Ordinary Share
capital (or, if the right in paragraph (e}(vli) above is
exercised, sufficlent unissued Capped Participation Share
capltal) available for the purposes of satisfying the

- requirements of any notice of electlon to convert as may

be served on and received by the Company in
accordance with the terms of this Article. - )

The Capped Participation Shares shall carry the rights and
privileges, and be subject to the restrictions and liabilities,
respectively set out below:-
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Each Capped Participation Share shall confer on the holder
the right to receive notice of and to attend (either In person or by
proxy) at any General Meeting of the Cempany and upon a show of
hands every holder of any Capjzed Participation Share who is present in

- person shall have one vote and upon a poll every such hc. ‘er wio is

present in person or by proxy shall have one vote for every Capped
Participation Share held by him.

{b) As _to Income

Each Capped Participation Share shall confer o: L= holder of
it the right, In respect of any financial year of the Company, to
participate on equal terms {subject as mentioned below) with the holders
of Ordinary Shares in any profits of the Company available for
distribution and resolved to be distributed which shall remain after
payment of all relevant amounts to the holders of any shares in the
capital of the Company carrying preferential rights to income PROVIDED
THAT the amount of such participation shall not, in respect of any
financial year of the Company, exceed £1 per Capped Participation
Share so held.

(c) As to Capital

Each Capped Participation Share shall confer on the holder of
it on a winding up or other repayment of capital {other than on
conversion, redemption or purchase of shares) the right to have the
assets of the Company available for distribution amongst the members
{after payment of all relevant amounts to the holders of any shares in
the capital of the Company carrying preferential rights to repayment of
capital) applied, pari passu with the holders of the Ordinary Shares, in
repaying the capital paid up, or credited as paid up, on such Capped
Participation Share and then to participate in any surplus assets pari
passu with the holders of the Ordinary Shares PROVIDED THAT the
ameunts of such participation In surplus assets after repayment of
capital paid up shall not exceed £10 per Capped Participation Share so
held.

(3) Subject to the provisions of the Companies Act 1985 relating
to authority, pre-emption rights and otherwise and of any resolution of
the Company in general meeting passed pursuant thereto, all unissued
shares for the time being In the capital of the Company shall be at the
disposal of the directors, and they may (subject as aforesaid) allot,
grant options over, or otherwise dispose of them to such persons, on
such terms and conditions, and at such times as they think fit.

DIRECTORS .
5. A director shall not be required to vacate his office and no
person shall be ineligibie for appointment or re-appointment as a
director by reason of his attainiig the age of seventy or any other
age.




INTEREST OF DIRECTORS
6. A director—may, notwithstanding™his interest, vote In respect
of @ny contract or arrangement with the Company in which he is
Interested, directly or Indirectly, and ba taken into account for the
purpose of a quorum and may retain for his own absolute use and
benefit all profits and advantages accruing to him,

APPOINTMENT OF DIRECTORS :
7s The Company from time io time may by ordinary resolution
appoint any person to be a director and determine the period for which
such person is te hold office.

PROCEEDINGS OF DIRECTORS
8.(1) The directors may, subject to the provisions of these

Articles, regulate their proceedings as they think fit. Meetings of the '

directors shall be held at intervals of not more than three months. A
director may, and the secretary at the request of a director shall, call
a meeting of the directors. While British Steel Corporation (¥BSCW)
and Guest Keen and Nettlefolds plc ("GKN") continue to have an
agreement regarding nomination of directors of the Company, at least
21 days' notice of any such meeting shall be given to the directors save
that meetings may be held at shorter notice if at least one of the
directors so nominated by GKN (a “"GKN nominee") and at least one of
the directors so nominated by BSC (a "BSC nominee"} (or in each case
an alternate director appointed by the nominee for such meeting) agree
to it.

(2) The quorum for the transaction of the business of the
directors shall be two clirectors present In person, provided that while
BSC and GKN continue to have an agreemant regarding nomination of
directors of the Company at least one of such directors must be a BSC
nominee and at least one must be a GKN nominee (or in each case their
respective alternate directors). A person who holds office only as an
alternate director shall, if his appointor is not present, be counted in
the quorum (subject to the foregoing).

(3) Resolutions of the directors shall be passed by simple majority
of those directors attending and voting, provided that while BSC and
GKN continue to have an agreement regarding nomination of directors of
the Company at least one BSC nominee and at least one GKN nominee
(or in each case their respective alternate directors) must vote in
favour of the resolution In question. The chairman of the meeting shajl
not have a casting vote. A director who is also an alternate director
shall, in the absence of his appointor, be entitled to a separate vote on
behalf of his appointer in addition to his own vote. )

(4) !t shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom unless he has given to
the Company an address in the United Kingdom at which notices can be
served on him.

9. The Chairman and a Deputy Chalrman of the directors shall,
while BSC and GKN continue to have an agreement regarding nomination

~10-
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No. 1992636 | 6 COMPANIES ACT 1985

UNITED ENGINEERING S8TEELS LIMITED
Company Limirtad by Shares

ORDINARY RE SOLUTIO}S

Passed at Extraordinary General Meeting of the Company held
at Freshfields, Grindall House, 25 Newgate Street:, London,
ECIA 71LH on 24th March 1986.

RESOLVED

DATED 24th March 1986

By Order of the Board

Registered Office: P,0. Box 29, Sheffield Road, Rotherham,
S60 1DQ

.......

ARL/14/4/86

Rgistered Cifica: Shotfloly Road, Rethetham, S. Yorkshire,
Raglstarad in &ngland No. 1692638
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UNITED ENGINEERING STEELS LIMITED

PO. Box 29, Sheffield Road, Rotherham £60 100,
Telephone: (0709) 371234 Telex: 54209

No. 1992636 | (o | COMPANIES ACT 1985

UNITED ENGINEERING STEELS LIMITED
Company Limited by Shares

SPECIAL RESOLUTION

Passed at Extraordinary General Meeting of the Company held
at Freshfields, Grindall Bouse, 25 Newgate Street, London,
EClA 7LH on 24th March 1986,

RESOLVED

"THAT, subject to the limitation being generally authorised
for the purposes of 5§.80, the directors be hereby empowered,
pursuant to section 95 of the Companies Act 1985, to allot
shares in the capital of the Company up to the aggregate
amount specified in resolution 3 above as if section 89 (1)

of the Companies Act 1985 did not apply to the allotment."

DATED 24th March 1986

By Order of the Board

Registered office: P.0. Box 29, Sheffield Road, Rotherhanm,

S60 1DQ
- -, .\'?:._.
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ARL/14/4/86

Reglsiorad Qtlica: Shelfiold Road, Rotharham, S. Yorkshiro, C»w\

Roglstored in England No. 1002638
-



10
THE COMPRANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS

OF! \

UNITED ENGINEERING STEELS LIMITED
{Passed on the 1 August 1991)

At an extfaordinary general meeting of the above named company
duly cecnveaed and held at 7 Cleveland Row London SW1A 1DB on 1
August 1991 the following xesolutions were passed as special
resolutions.

RESOLUTIONS

That the memorandum of association o©of +the company with
respect to its objects be altered by the adoption of a new
clause 3 in the form set out in the altered memorandum of
assoclation annexed hereto and signed by the chairman of the
meeting for identification in place of the existing clause 3
of the memorandum of association.

That the regulations set out in the new articles of
assoclation annexed hereto and sgigned by the chairman of the
meeting for identification be adopted as the articles of
agsociation of the company in substitution for the existing
articles of association of the company. :
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Chairman of the meeting
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| hereby certify that

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
) ENCIEIANG STEILS LIVITED

‘is this day incorporated under the Companies Act 1385 as a

private company and that the Company is limited.

ardiff the - 27TH FISRUARY 1985

\m..

% Given under my hand at the-Companies Registration Office,
1 C
1
1“ W LE TN

an authorised officer




THRE COMPANIES RCT 1985

COMPANY LIMITED BY SHARES

®
MEMORARNDUM
OF
UNXTED ENGINEERING STEELS LIMITED
o (as altered by special resolution passed on 1 August 1991)
1. The name of the Company d4s "UNITED ENGINEERING STEELS

LIMITED".
o 2. The Registered Office of the Company will be situate in

England.

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

(A) To acquire the undertaking carried on by British Steel
o Corporation at the date of incorporation of the Company
and known as British Steel Corporation Speclal Steels
Division and to acquire alsoc the companies listed below
which are at the date of incorporation of the Company
wholly-owned subsidiary companies of Guest Keen and
Nettlefolds plc:

® (i) Brymbo Steels Works Limited, a private
company limited by shares and regilistered in
England with No. 48605;

{(ii) GKN Forgings Limited, a private company
limited by shares and registered in England
with No. 67646;

®
(ii1) Parson Limited, a private company limited by
shares and registered in England with No.
413597;
{iv) GKN International (Italy) 8rxl, an Italian
8 private company limited by shares;
(v) GKN Steels Inc, a Delaware corporation; and
(vi) GKN International Trading (Europa) GmbH, a
German company.
B
1
3
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(B}

(Cy

(D)

To carry on the businasses of iron and steel makers,
including but without limitation to the +trades or
businesses of iron founders, i1iron masters, lron
workers, steel workers, steel roefiners, steel
converters, casters, forgers, brass founders, and carry
on the trades or businesses of manufacturers of and
stockholders, merchants or dealers in special and
engineering steels, steel ingots, rolled, forged and
cast products of all descriptions, including (but
without being limited to) bars and hillets of alloy and
carbon steels for the general engineering trades,
forgings for the motor, marine, chemical, electrical,
mechanical engineering and other industries, wear-
resisting castings, high-speed steels and tool steels,
hardened steel rolls, alloy steel rings and heavy
engineering plant such as presses and mills, stainless
steel ingots and other products and to carry on the
trades or businesses of manufacturers of and dealers in
any other metals, minerals or mineral alloys, ordnance,
weapons, ammunition, armaments, steam, gas, electrical,
oll, petrol or other engines, and metal goods, and
articles of all descriptions, metal polishers, colliery
owners, eoal merchants, manufacturers and refiners of
and dealers 1in all products of the carbonization of
coal, quarry owners, metallurgists, smelters,
engineers, tin-plate workers, mechanical engineers,
brick makers and general merchants and factors and to
act as insurers in respect of any of the above.

To carry on the business of a holding company and for
that purpose to acquire and hold either in the name of
the Company or in that of any nominee shares, stocks,
debentures, debenture stogk, bonds, notes, obligations
and securities issued or guaranteed by any company
wherever incorporated or carrying on business and
whether a subsidiary company of or under the control of
the Company or otherwise including (but without being
limited to) companies carrying on any of the businesses
referred to in paragraphs {(B) above or{ D) or (G)
below, and to control, co-ordinate, finance and manage
the business, activities and affairs of the same and to
exercise and enforce all rights conferred by or
incident to the ownership of any such shares, stock,
obligations or other securities, and to acquire and
hold debentures, debkenture stock, bonds, notes,
obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body
or authority, supreme, dependent, municipal, local or
otherwise in any part of the world.

To provide services of all descriptions and to carry on
business as advisers, consultanis, brokers and agents

2
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(E)

(F)

(G)

(H)

(1)

(J)

(K)

of any kind and suppliers of management, personnel and
training services.

To acfguire by any means any real or personal property
or rights whatsoever.

To carry cut such operations and to manufacture or deal
with such goods and to purchase or otherwise acquire,
take options over, construct, lease, hold, manage,
maintain, alter, develop, exchange or deal with such
property, rights or privileges (including the whole or
part of the business, property or liabilities of any
other person or company) as may seem to the Board of
Directors directly or indirectly to advance the
Interests of the Company.

To carry on any other trade or business whatever which,
in the opinion of the Board of Directors, can be
advantageously carried on in connection with or
ancillary to any of the above mentioned businesses or
is calculated directly or dindirectly to enhance the
value of or render profitable any of the property or
rights of the Company.

To wanter into such commercial or other transactions in
connection with any trade or business of the Company as
may seem desirable to the Board of Directors for the
purpose of the Company's affairs.

Te apply for, purchase or otherwise acquire, protect,
maintain and renew any patents, patent rights, trade-
marks, designs, licences and other intellectual
property rights of all kinds or any scecret or other
information as to any invention and to use, exercise,
develop oxr grant licences in respect of, or otherwise
turn to account the property, rights or information so
acquired and to exper % with any such rights which
the Company may prop. " acquire.

To invest and deal with the moneys of the Company not
immediately rxequired in any manner and hold and deal
with any investment so made.

To pay or to provide or to make such arrangements for
providing such gratuities, pensions, benefits, share
option and acquisition schemes, loans and other matters
and to establish, support, subsidise and subscribe to
any institutions, associations, c¢lubs, schemes, funds
or trusts (whether to or for the benaefit of present or
past directors or employe2s of the Company or its
predecessors in business or of any company which is a
subsidiary company of the Company or is allied co or

3




(L)

(M)

(N)

(0)

(P)

associated with the Company oOY with any such subsidiary
company oxr to or for the benefit of persong who are or
were related to or connected with or dependants of any
such directors or employees) as may scem to the Board
of Directors directly or dindirectly to advence the
interests of the Company.

7o draw, make, accept, indorse, discount, negotiate,
execute and issue promissory notes, bills of axchange,
bills of lading, warrante, debentures and ciher
negotishle &@nd tranaferable instruments.

To act as agents, brokers OX trustees, and to enter
into such arrangements (whether by way of amalgamation,
partnership, profit sharing, union of interestis, CO-
opexation, Jjoint venture O otherwise) with cther
persons or companies as may seem to +the Board of
Directors to advance the interests of the Company and
ro vest any property of the Company in any person Or
company on behalf of the Company and with or without
any declaration of rrust in favour of the Company.

To apply for, promote and obtain any Act of Parldiament,
Charter, privilege, concession, licence oOF
authorisation of any government, state or
municipality, or any other department or authority, or
enter into arrangements with any such body, for
enabling the Company to carry any of its object into
effect or for extending any of the powers of the
Company or for elfecting any modification of the
congtitution of the Company O for any other purpose
which may seem to the poard «f Directors to be
expedient, and to oppese any proceedings oOr
applications which may seem calculated directly or
indirectly to prejudice the interests of the Company.

To sell, lease, exchange, dispose of, grant rights over
or otherwise deal with the undertaking, property Or
assets of the Company or any part thereof { present or
future) on such terms and for such amount or kind of
consideration as the Board of Directors may decide, and
+to distribute any property or assets of the Company of
whatever kind in specie among the members of the
Company .

To pay for any rights or property acquired by the
Company and to remunerate any person or company,
whether by cash payment oOr by the allotment of shares,
debentures or other securities of the Company credited
as paid up in full or in part, or by any other method
the Board of Directors think fit.




(Q)

(R)

(s)

(T)

(v)

(V)

(W)

(X)

To establish or promote companies and to place or
guarantee the placing of, underwrite, subscribe for or
otherwise acquire, hold, dispose of and deal with, and
guarantee the payment of interest, dividends and
capital on, all or any of the shares, debentures,
debenture stock or other securities or obligations of
any company or association and to pay or provide for
brokerage, commission and underwriting in respect o.
any such issue upon such terms as the Board of
Directors may decide.

To carxy on through any subsidiary or associated
company any activities which the Company is authorised
to carry on and to make any arrangements whatsoever
with such company (including any arrangements for
taking the profits or bearing the losges of any such
activities) as the Board of Directors of the Company
may think f£it.

To raise or borrow money in such manner as the Board of
Directors may think fit and to receive deposits and to
mortgage, charge, pledge or give liens or other
security over the whole or any part of the Company's
undertaking, property and assets (whether present or
future), dincluding 1its uncalled capital, for such
purposes and in such circumstances and upon such terms
and conditions as the Board of Directors may think fit.

To lend orxr advance money and to give credit and to
enter (whether gratuitously or otherwise) 4into
guarantees or indemnities of all kinds, and whether
secured or unsecured, whether iIn respect o©f its own
obligations or those of some other person oxr company in
such circumstances and upon such terms and conditions
as the Board of Directors may think fit.

To pay or agree to nay all or any of the promotion,
formation and registration expenses of the Company.

To contribute +to or support any public, general,
political, charitable, benevolent or useful object,
which it may seem to the Board of Directors to be in
the interests of the Company or its members to
contribute to or support.

To make gifts or donations of any kind and for any
purpose.

To do all or zny of the above things in any part of the
world whether as principals or agents or trusltees or
otherwise and either alone or jointly with others and
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Note:

either by or through agents, sub-contractors, trustees
or otherwise.

{(Y) To do all such other things as may bo considered by the
Board of Directors to further the interests of the
Company or to be incidental or conducive %0 the
attainment of the above objects or any of them,

and it 1s hereby declared thut (w) the eobjectxn set furth in
each gub-clause of this clause shall not bhe rustrictively
construed but the widest interpretation shall be given
thereto, and (b) the word "company" in this clause, except
where used in reference to the Company, shall be deened to
include any partnership or other body of persons, whether
corporate oOr unincorporate and whether domiciled in the
United Kingdom or elsewhere, and (c) except where the
context expressly so regquires, none of the several
paragraphs of this clause, or the objects therein specified,
or the powers thereby conferred shall be limited by, or be
deemed merely subsidiary or auxiliary to, any oOther
paragraph of this clause, or tha objects in such other
paragraph specified, or the powers thereby conferrecd.

The liability of the members is limited.

The Share Capital of the Company is £100 divided into 100
shares of £1 each.

On 24 March 1986, the authorised capital was Increcased to

£535,

000, 000.



WE, the several persons whose Names, Addresses and Descriptions
are subscribed, are desirous of being formed into a Company in
pursuvance of this Memorandum of Association and we respectivaly
agreas to take the number of shares in the Capital of the Company
sot oppasite our respective names.

AL Ny oty TA Smw 4 CenTgEIETama 0 TS0 3T RO Seomeeamemeees

Names, Addresses and Descriptions Number of shares
of Subscribers taken by each
subscriber

e w1, = P

G H Sambrook for and on behalf of

The British Steel Corporation Onea
9 Albert Embankment

LONDOM

S5E1l 7SN

Statutory Company

B D Insch for and on behalf of

Guest Keen and Nettlefolds plc One
Ipsley House

Ipsley Church Lane

REDDITCH

Worcestershire

BY8 OTL

Public Limited Company

Pated the 20 day of February 1986.

witness to the above signatures:

P T Rafter
Cranford House
Smethwick

West Midlands
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

HEW
ARTICLES OF ASSOCIATION

OF

UNITED ENGINEERING STEELS LIMITEDR
{adopted by special resolution pagsed on 1 August 1991)

TABLE A

Subject as otherwise provided in these Articles, the
regulations in Table A prescribed under section 8 of the
Companies Act 1985, as in force at 21 March 1986 (in these
Articles referred to as "Table A"), shall apply to the
Company.

The following provisions of Table A shall not apply to the
Company - in regulation 62(a): the words "not less than 48
hours"; in regulation 62(b): the words "not less than 24
hours"; regulations 73 to 79 inclusive; regulations 94 to 97
inclusive.

SHARE CAPITAL

The authorised share capital of the Coumpany is £535,000,000
divided into 35,000,000 non~-cumulative redeemable
convertible capyped participation preference shares of £1
each (the "Preference Shares"), 100,00nC,000 capped
participation shires of £1 each (the “Capped Participation
Shares") and- 400,000,000 ordinary shares of £1 each (the
"Ordinary Shares™;.

The Preference Shares shall carry tha rights and privileges,
and be subject to the restrictions and liabilities,
respectively cct out below:

(a) As_to Income
Each Preference Share shall confer on the holder of it:
(1) the right to a fixed non-cumulative
preferential dividend equal to 5 per cent per

annum on the nominal amount of the relevant
Preference Share, which dividend shall rxank
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(b)

for payment in priority to the payment Of
dividend on the pDrdinary Shares and Capped
participaticon Shares;

(ii) the further right, in raespect of any
financlal year of the Company, to participate
pari passu with the holders of tha Capped

participation Shares in any profits nf the
Company available for distribution and which
shall remain:

(aa) after paying the fixed non-cumulative
preferential dividend on the rraference
ghares in respect of that financial year
ag referred to in (i) above; and

(bb) after paying a total dividend on each
ordinary  Share and each Capped
participation Share for such financial
year equal. to 5 per cent per annum on
+he nominal capital paid up, or credited

as paid up, on it

PROVIDED THAT no dividend, whether under (i) or {ii)
above, shall be payabie on the Preferenss Shares in
respect of any financial yeas of tho Company vnless tha
total amount of the Eixed raig non-camulativa dividend
payahle in respect of the preference Shares then in
{ssue 1is covered at Jeast 3 times by the amount of
consolidated post-tax profits of the Company in respect
of that financial year - provided further that 1if such
profit cover i1 achieved in respect of any financial
year, the dividend referred to in (1ij(ma) above must
be declared on the preference Shares for that financial
year to the extent thar the Company has available
distributable profits to allow such declaration in
accordance with the Companies Act 198%5.

1f£, in respect of any financial year of the Company, &
final dividend on the ordinary Shares or oOn the Capped
participation Shares ie declared then there shall be
declared on the Preference shares the dividend to which
they would be entitled under the above provisions but
disregarding the 2 times profit cover reguirement.

As to Capital

Each Preference Share chall confer on the holder of it
on a winding up OX other repayment of capital { other
than un oonveisio, 1adempilon O purLiiase of ahnres)
the wight to have the assets of the Conpany available
for distribution smongst the members applied, in

9




{c)

priority to any paymant to the holders of the Ordinaxy
Shares and the Capped Participation Shares and paril
passu with the other holders of UES Preference Shares,
in paying to him:

(&) the capital paid up, or credited as paid up,
on such share; and

(ii) a sum equal to the arrwars cof eny of tha
fixed rate noti-cumulative dividend on such
share to the extent that the same has been
declared but remains unpald

together with the further right, after repayment to the
holtders of the Ordinary Sharxes and the Capped
participation Shares of the capital paid up or credited
as paid up on their shares plus any arrears of
dividend, to participate in any surplus assets of the
Company pari passu with the holders of the Capped
Participation Shares,

As to Voting

Whilst the holders of the Preference Shares shall be
entitled at all times to receive notice of and to
attend at all General Meetings of the Company, they
shall have no right to vete at any. Seneral Meeting of
the Company:

(1) unless at the date of such notice convening
the relevant meeting Preference Shares
required to be redeemed by the Company
pursuant to the provisions referred to in
paragraph (d) below have not been redeemed on
the due date or on a date subsequent to the
due date but prior to the date of the notice
convening the meeting; or

(ii) save as regards any resolution for the
winding up of the Company; or

(44i4i) unless at the date of such notice convening
the relevant meeting payment of a dividend
declared on the Preference Shares is in
arrears or a dividend which should have been
declared and paid on the Preference Shares in
accordance with the above provisions of this
Schedule has not been so declared and paid.

In any such event each Preference Share shall {unless
the relevant holder has previously notified the Company
in writing that it waives its entitlement to vote at

10




(a)

the relevant meeting) on a show of hands confer on the
holder, if present in person, the right to one vote and
shall, upon & poll, confer on such holder who 1s
present in parson Or by proxy one vOts for every
Preforcnce Share held by him.

As to Redemption

(1) 1f, in xrespect of 3 financial yesr of the
Company, profits of the Company are availsble
for gistribution to its members and the board
of directors of the Company resolves to
recommend the payment of a final dividend in
respect of any financlal year to the holders
of the Ordinary Shares, the Company shall
serve notice on the nholders of the Preterence
Shares immediately following such resolution
and each holder of Preference Shares shall
have the right to reguire the Company to
apply an amount calculated by reference to
the following formula to the redemption of
the Preference Shares held by him (but not SO
that such holdev may regquire the Company to
redeem a Preference Share in part only). The
formula referred to above is as follows:

a8l
3lec]

Wwhere:

A = total dividend recommended for
distribution Lo members in the
relevant financial year less the
fixed rate non-cumulative dividend
payable in respect of the
prefarence Shares;

B o number of Preference Shares held by
tha relevant holder; and
C = t+otal number of Preference Shares
in issue.
(ii) A holder of Preference Shares shall, within a

period of 21 days from the date of the
Company posting to him notice cf his
entltlement to redemption (which notice shall
specify the maximum number of Preference
shares which he is on that occasion entitled
+o redeem}, notify the Jompany by notice in
writing to its registered c¢ffice of the

11




& (141)

{iv)

number of Preference Shares (1f any) which he
wighes to redesm in connection with such
notit.ed right of redemption, Such notice by
the holder shall specify the zragistered
numbers of the Preference Shares he wishes to
redeem and shall be accompanied by the share
certificate{s) covering such sharas. A
notice of election to redeem, once given,
shall not be revocable except with the
written consent of the Company.

To +the extent that a holder of Preference
Shares hecomes entitled to require the
Company to redeem pursuant to (i) above bhut
declines to require the Campany to redeem, he
shall lose the right to redemption in respect
of that number of Preference Shares then
redeemable which he chose not to have
redeemed, For this purpose it shall be
assumed that the relevant holder would have
redeemed first those of his Preference Shares
carrylng the lowest registered numbers. The
Company shall make an appropriate note in its
register of members recordiung the loss of
redemption rights in respect of the relevant
Preference Shares and the relevant holder
shall, upen request by the Company, submit
its share certificate(s) in respect of such
Preferencea Shares for appropriate
aadorsement.

Upon receipt of notice of election to redeem
together with the relevant shore
certificate(s), the Company shall pay to such
holder (or, in the case of joint holders to
the holder whose name stands first in the
register of members of the Company in respect
of such Preference Shares) the amount due to
him in respect of such redemption by posting
a cheque for the nominal amount of the
relevant shares (together with an amount
equal to the dividend which would have been
payable on the relevant shares pursuant to
the declaration of dividend which gave rise
to that redemption xight) to the address of
such holder appearing in the register of
members. If any certificate so delivered to
the Company includes any Preference Shares
not redeemable on that occesion a new
certificate for such Preference Shares shall
ba issued free oi charge to the holder
delivering such certificate to the Company.

12




Such new certificate sholl be sent to the
relevant holder at such holder's risk and to
his address appearing in the register of
members (or, where there are joint holder, to
such registered address of the first named).

(a) As to Conversion

(1)

(£4)

A holder of Preference Shares shall be
entitled in the circumstances and in the
manner set out below te convert all or any of
his Preference Shares into fully paid
Ordinary Shares in the ratio of one Ordinary
Share for aevery one Preference Share held
provided that in the event of any change in
the share capital structure of tha Company
arising from any sub-division or
consolidation of shares, any capitalisation
of profits or reserves, any issue of shares
by way of rightsz or any other matter material
to the conversion rights of the Preference
Shares, the ratio of Ordinary Shares to each
Preference Share arising from any conversion
of Preference Shares shall be adjusted
accordingly and holders ¢r Preference Shares
shall be notified by the Company of such
adjustment.

The right to convert referred to above shall
be exercisable at any time in the period of
28 days after the date on which:

(am) any share capital of <the Company is
issued or sold to the public for cash,
whether such issue is made pursuant to
an offer for sale, prospectus issue, or
otherwise; or

(bb) there is transferred to any party othar
than British Steel plc (“"British
Steel") GKN plc ("GKN") or any of their
respective subsidiaries such number of
Ordinary Shares and/or Capped
Participation Shares and/eor any other
shares 1in the capital of the Company
carrying the right %o vote at general
meetings of the Company as will result
in tha total nominal value of such
shares held by parties other +than
British Steel, GKN or their respective
subsidiaries exceeding 25 per cent of

13




(4144}

(iv}

(v)

the total issued nominal value of sugh
shares at that time.

The Company shall notify the holders of the
Preferaence Shares (by notice in writing to
the relevant address appcecaring on the
register of members) within 21 days o0of the
occuryence of either of the events referred
to above, specifying the date of the
occurrence and referring to the holders’
congequent right to convert. Failure by the
Company so to notify a holder of Preference
Shares shall extend the period during which
such holder may exercise his conversign
rights by the number of days over 21 by which
the Company notice is delayed.

A holder of Preference Shares entitled to
convert in accordance with the above
provisions may exercise his right by sending
written notice of election to convert to the
registered office of the Company within the
specilfied period. Such notice shall state
the total number of Preference Shares which
he wishes to convert and the relevant
registered numbers and shall be accompanied
by the relevant share certificate(s). Notice
of election to convert, once given, may not
be withdrawn except with the written consent
of the Company.

Conversion may, subject to the provisions of
the Companies Act 1985, be effected in such
manner as the directors of the Company shall
from time to time determine and in particular
by the redemption of Preference Shares and
the application of tha redemption monays on
behalf of the holder of the Preference Shares
so redeemed in subscription for Ordinary
Shares,

The Ordinary Shares arising on any such
conversion shall rank pari passu in all
respects with the Ordinary Shares then in
issue and shall entitle the holder to all
dividends and other distrihutions declared
paid or made on the Ordinary Shares for the
then current accounting period in which the
relevant conversion falls.

Within twenty-eight days after tha date of
convergsion the Company shall issue and

14




(vii)

forward free of charge to each converter a
share certificate for the appropriate amount
of Ordinary Shares arising from such
conversion together with, i1if appropriate, a
new share certificate for any unconverted
preference Shares comprised in ¢hs share
certificate surrendered by him. such
documents shall be sent at the risk of the
converter to his address appearing in the
register of members (or, where there are
joint holders, to such registered address oOf
the first named).

Notwithstanding anything to the contrary in
this paragraph (e), a holder of Preference
Shares who becomes entitled to convert them
as referred to above may, if he so elects,
convert them into Capped Participation Shares
(at the rate of one Preference Share for one
Capped Participation Share) rather than
Ordinary Shares, but otherwise on the terms
and subject to the provisions of this Article
3.

(£) As to Variation of Rights

(1)

(14d)

The special rights or privileges attached to
the Preference Shares may be varxied,
modified, altered or abrogated either with
the consent of the holders of not less than
three fourths of the issued Preference Shares
or with the sanction of an extraordinary
resolution passed 8% » separate meeting of
the holders of the Preference Shares at which
the necessary guorum shall be the holders of
one~third of the Preference Shares for the
time being in issue. To every such general
meeting the provisions of the Articles of
Assoclation of the Company relating in any
manner to general meetings or the proceedings
at such meetings or to the rights of the
members at or in connection with such
meetings shall, mutatis mutandis and subject
to the provisions of the Companies Act 1985,
Jpply.

The issue of further shares in the carital of
the Company ranking in priority to the
Preference Shares shall be deemed to be a
variation of the rights attached to the
Prefarence Shares.

15




(iii)

So long as any Preference Shares remain
capable of being converted intc Ordinary
Shares:

(aa)

(bb)

(cec)

the Company shall not distribute to its
members any capital profits or capital
reserves or any profits or reserves
arising from a distribution of capital
profits or capital reserves made by a
subgsidiary of the company except in such
case to the holders of Ordinary Shares
and Preference Shares and the said
Preference Shares shall rank for this
puirpose as 4£f the same had been
converted in accordance with paragraph
(@al. Upon any allotment of fully paid
Ordinary Share capital pursuant to a
capltalisation of profits or reserves to
Ordinary Shareholders the nominal amount
of Ordinary Share capital to be issued
in respect of Preference Shares
converted subsequently shall be
increased in due proportion.

If any offer or invitation by way of
rights or otherwise (not being an offer
or invitation to which the provisions of
sub-paragraph (iii) below apply) is made
to the holders of the Ordinary Share
capital, the Company shall make or, so
far as it is able, procure that there is
made to each holder of Preference Shares
a like offer of invitation as he would
have received if he had exercised in
full the right of conversion attached to
all the Preference Shares held by him on
the specified date for such offer or
invitation on the basis of the
conversion rate contained in paragraph

(a)(i).

If an offer is made to the holder of
Ordinary Shares {(or all such
shareholders other than the offergor
and/or any company controlled by the
offeror and/or any persons acting in
concert with the offeror) to acquire the
whole or any part of the issued Ordinary
Share capital or any person proposes a
scheme with regard to suvch acquisition
and the Company becomes aware that the
right to cast more than 50 per cent of
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(ad)

{ee)

(££)

the votes which may ordinarily be cast
on a poll at a general meeting of the
Company has or will become vested in the
offeror and/or such cowmpanies or persons
mentioned above, the Company shall give
written notice to all holders of
Preference Shares of such veating within
21 days of it becoming so aware and each
such holder shall be entitled within the
period of 21 days from the date of such
notice to convert some or all of hig
Preference Shares into {fully paid
Ordinary Shares (or, 1f the holder so
chooses pursuant to paragraph (e)(vii)
above, fully paid Capped Participation
Shares) on the basis set out above.

No share capital of the Company carrying
the rights to vote at general meetings
of the Company shall be in issue which
is not in all respects uniform with the
Ordinary Shares or +the Capped

‘Participation Shares or the Preference

Shares save:

(1) as to the date from which such
capital shall tank for
dividend: or

(1I1) for such share capital which
has attached to it rights
which in no respect are more
favourable than those attached
to the Ordinary Shares in
issue on 2 August 1991.

No resolution shall be passed for the
reduction of the share capital of the
Company or any uncalled liability or +the
amount (if any) for +the time being
standing to the credit of i1its share
premium account or capital redemption
reserve in any manner for which the
consent of the Court would be reguired
pursuant to the Companies Act 1985 or
for the purchasing by the Company of any
of its own shares.

No rasolution shall be passed whereby
the rights attaching to the Oxdinary
Shares shall be modified, varied,
altered or abrogated without the consent
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(2)

of the holders of the Preference Shares
as a class obtained in a manner provided
in the Articles of Assoclation of the
Company.

{(gg) The Company shall procure that at all
times after s right to convert in
accordance with the above provisions has
arisen there shall be sufficient
unissued Ordinary Share capital (or, if
the right in parugraph (ej}(vii) above is
exercised, sufficient unissued Capped
Participation Share capital) available
for the purposes of satisfying the
requirements of any notice of election
to convert as may be served on and
received by the Company in accordance
with the terms of this Article,.

The Capped Participation Shares shall carry the rights and
privileges, and be subject to the restrictions and
liabilities, respectively set out below:

(a)

(b)

As to Voting

Each Capped Participation Share shall confer on the
holder the xight to receive notice of and to attend
(either in person or by proxy) at any General Meeting
of the Company and upon a show of hands every holder of
any Capped Participation Share who is present in person
shall have one vote and upon a poll every such holder
who is present in person or by proxy shall have one
vote for every Capped Participation Share held by him.

As to Income

Each Capped Participation Share shall confer on the
holder of it the right, in respect of any financial
year of the Company, to participate on equal terms
(subject as mentioned below) with the holders of
Ordinary Shares in any profits of the Company available
for distribution and resolved to be distributed which
shall remain after payment of all relevant amounts to
the holders of any shares in the capital of the Company
carrying preferential rights to income PROVIDED THAT
the amount of such participation shall not, in respect
of any financial year of the Company, exceed £l per
Capped Participation Share so held.
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(3)

{c) As to Capital

Each Capped participation Share shall confer on the
holdor ©f it on a winding up OF other repayment oOf
mapital {(other than on conversion, redemption OX
purchase of shares) the right YO have the assels of the
Company available for distribution amongst the members
(after payment of all relevant amnounts ro the holders
of any shares in the capital of the Company carrylng
preferential rights to repayment of caplital) applied,
parl passu with the holders of the Ordinary Shares, in
repaying the capital paid up, Or credited as paid up,
on such Capped participation Share and then to
participate in any surplus assets pari possu with the
holders of the Ordinary shares PROVIDED THAT the
amounts of such participation in surplus assets after
repayment of capital paid up shall not exceed £10 per
Capped participation Share SO held.

subject to the provisions of the Companies Al 154 rolavnitg
£o authority, pre-smption rights and punerwige and of any
resolution of the Company in general meeting passed pursuant
rhereto, all unissued shares for the time being in the
capital of the Company shall be at the disposal of the
directors, and they may (subject as aforesaid) allot, grant
options over, Or otherwige dispose of them +t0o such persons,
on such terms and conditions, and at such times as they
think fit.

DIRECTQORS

A director shall not be required to vacate his office and no
person shall be ineligible for appointment o re~appointment
as a director by reason of his atiaining the age of seventy
or any other age.

INTEREST OF DIRECTORS

A director may, notwithstanding his interest, vote in
respect of any contract or arrangement with the Company in
which he is interested, directly or indirectly, and be taken
into account for the purpose of a quorum and may retain for
his own absolute use and benefit all profits and advantages
aceruing to him.

APPOINTMENT AND REMOVAL OF DIRECTORS

A member o¥ members holding a majority in nominal amount of
+the issued shares for the time being in the Company
conferring the right to vote at all general meetings of the
Company shall have power f£rom time to time and at any time
(1) to appoint any person Or persons as 3 director or
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directors, either to £ill a casual vacancy or as an addition
to the exilsting directors and to remove from office any
direstor howsoever appointed and (2} to appoint and remove
the chairman of the board of directers. Every such
appointment or removal shall be in writing and signed by on
baehalf of the member or members making the same and shall
take effect upon delivery at the office.
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WE, the saveral persons whose Names, Addresses and Descriptions
are subscribed, are desirous of being formed into a Company in
purguance of these Articles of Assoclation and we respectively
agrea to take the number of shares in the Capital of the Company
get opposite our respective names.

e e dEE B Ftm e Eowt C SE N s 3 DT e FE LrTaas s meenr Cmmwesaestel

Names, Addresses and Descriptions Numbher of shoares
of Subscribers taken by each
subscriber

PP oy T i L G % TS, ST SRRELIITR T e SR ea

G H Sambrock for and on behalf of

The British Steal Corporation Ona
9 Albexrt Embankment

LONDON

SF) 7SN

Statutory Company

B D Insch for and on behalf of

Guest Keen and Nettlefolds plce Cne
Ipsley House

ipsley Church Lane

REDDITCH

Worcestershire

BY98 0OTL

Public Limited Company

BT i G ST d

Dated the 20 day of February 1986.

Witness to the above signatures:

P T Rafter
Cranford House
Smethwick

HWest Midlands

21



