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forreqgistrationofacompany
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NameofCompany
*  STEEL TRAINING LIMITED
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do solemnly and sincerely declare that | am a,{%fﬁi-m@ﬁﬁ@@%xﬁﬁ%‘@imﬁﬁmﬁﬁmﬁ

- /fperson named as secretary or director of the company in the statement delivered to the Registrar

under section 10(2)/?'1"uand that all the requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,

And | make this solemn Declaration conscientiously believing the same to be true and by virtueof
tha provisions of the Statutory Declarations Act 1835
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secretaryandintendedsituation
ofregistered office

Pursuantiosection 10ufthe Companies Act 1985

6 1M marn Tothe Registrar of Companies Forofficialuse
Name of Company

Plaase complete

legibly,praferablyin | * STEEL TRAINING LIMITED

black typa, orbold
blocklettering,

* Insertfullname

ofcompany
Theintended situation of the registered office ofthe compa nyonincorperationisas
stated below
5 CROMWELL ROAD
LONDON
. POStGOde SW7 2EX
Ifthememorandumisdelivered by anagentforthe subscribers of
the memorandum, please mark‘X'intheboxoppositeandinsertthe
agent'sname and addresshelow
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Number of continuation sheets attached (sso Note 1}
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address andreference Forofficialuse
{ifany): Generalsection Postroom
ALLEN & OVERY
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TR AR R WUER PO ILAidED U LIG PRTLUN VWO IS, OF 1@ Persons who are, to be the first director or

directars of the company Inote 2) are as follows:

Nammraozea) AN JAML% BLAI\E’E

! Business occupation

- —

. TS s ey ——

TRADE ASSQCTATION
] OFFICIAL

Prewous nane(a) iNote 3)

P -
| Naticnality

Addreas »Nme 4

BRITISH

- ESPACES, JACKMANS LANE,
. WOXING, SURREY

Date of birth {where applicable)

Postcode GU21 1QU

(Nete 6)
9-8-36

Other directorships'”

NONE

sz N I, -

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

Signature //

Date ‘4 | G

Name (Note 3} JOHN VINCENT PALMER Business occupation
COMPANY DIRECTOR
Previous name(s) (Note 3) Mationality
Address (Note 4) NORCOTT, MILL LANE, BRITISH
GODSALL, STAFFORDSHIRE Date of birth {where applicable)

Postcode | W/8 LEG el 537

Other directorships‘"
SEE ATTACHED SHEET
o

| consent to act as directoy/of the com)w naitted on page 1
Signature L Date [y 7, V)
MName (Note 3) 4 Business occupation
Pravious namels) {Note 3) Nationality

Address (Note 4)

Date of birth (where applicable)

Postcnde

{Mote 6)

Other directorships'’!

I consent to act as direc*or of the company named on page 1
Signature

Date
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3 +

1) Enter particulars of
other directorships
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“r e e versnar e L1 ABE PEFSON WO IS, OF the persons whao are, to be the first secretary,
ofF joint s@cretan@s, of the coimpany are as follows:

i ey

Please gomplato Name (iNotes3& 7 ANTHONY LEONARD WRIGHT
legiily, proferatiy -

1a black typo or
bold block fattaring

Previous name(s) {Note 3)

Address Notes 4 & 7) “RIANDRA", 58 HYDE ROAD, SANDERSTEAD,

SOUTH CROYDON, SURREY

Posteode | cro 9NQ

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

5. 90
Signature Date 'H4 .U

Name {Notes 3& 7

Previous name(s) (Note 3)

Address (Notes 4 & 7)

Postcode
lconsent to act es secretary of the company named on page 1
Signature Date
delete if the form s ..
signed by the
subgenbers . .
¥ Signature of agent on behalf of subscribers Date
: Signed Date
delete «f the form is
signed by an agent
on behalf of the .
subscribers. Signed Date

All the subscnibers .
must 5ign either Signed Date

personally or by
a Darson of persons

duthorised to s1gn Signed Date
for them.
Signed Date
Signed Date

Companies 10
page 3




J.V, PAIMER - DIRECTORSHIPS

Firsteel Group Ltd.

Firsteel Steel Processing Ltd.
Firsteel Ltd.

Coated Strip Limited

Church & Bramhall (Stockholders) Ltd.
Church & Bramhall (Shearing) Ltd,
Kitson Steelstock Limited

Robinson's Steels Ltd.

Firsteel Distributors Limited

MISTA Open Learning Ltd.

Graham Firth Steel Products (India) Ltd,

As from 3rd January, 1990

British Rolling Mills Ltd.

J.A. Hemming Ltd.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

STEEL TRAINING LIMITED

The name of the Company is STEEL TRAINING LIMITED.

L%

The registered office of the Company will be situate in
England and Wales.

The objects for which the Company is established are:-

(1)

(2)

To assume the whole or any part of the assets and
liabilities of the Northern Independent Steel
Training Association and the Midland Independent
Steel Training Association and to carry on the
provision of training services in succession to
these organisations, to estabiish, maintain and
carry on further training services for the purpose
of devising and advising on means and methods of
extending, developing and improving the level of
education and training within the steel industry
including the development and co-ordination of
off-the-job training facilities.

To develop, maintain and carry into effect a
training strategy with the aim of avoiding skill
shortages within the steel industry, and ensuring
high standards of training.




(3)

(4)

(5)

(6)

(7)

(8)

(2)

(10)

To ascertain and anticipate the training and skill
requirements of the steel industry, establish
training standards within it, promulgate
information concerning training to companies
within the steel industry, develop and promote the
development of training methods, materials and
products relating to the steel industry and to
perform all duties including 1nstruct1ng and
adv151ng on all matters pertaining to any of the
foregoing whether on a consultancy or other basis.

To assist members of the Company and others to
obtain grants or any other form of assistance from
the government, the European Economic Community
and elsewhere for training purposes and to
administer such grants.

To support nationwide policies and initiatives
concernlng the steel industry by acting as
managing agent for policies and initiatives
promoted by the government.

To represent the interests of the members of the
Company and the steel industry or any section
thereof before governmental and other bodies.

To promote, encourage, advance and co-crdinate th=
consideration and discussion of all training
matters affecting the steel industry.

To keep members of the Company and the steel
industry informed of developments in vocational
education and training so far as they affect the
steel industry.

To make representations, collect and give evidence
to the government government departments and
commigsions, trade associations and other bodies
or organisations interested in or concerned with
the steel industry or any matter or thing
connected with them or related to them.

To make available to the government, government
departments and commissions, trade associations or
any bodies or organisations referred to in
paragraph 6 above the knowledge and expertise of
the members of the Company and to assist and
co-operate with such bodies and organisations in




(11)

(12)

(13)

(14)

(15)

(16)

finding practical solutions to operational, health
and safety and environmental problems and for this
purpose to endeavour to gain representation for
the Company on any committees, whether
governmental or not, which shall from time to time
investigate and/or comment on existing and future
legislation or initiatives or procedures connected
to or incidental to training in the steel
industry.

To provide such specialised services connected
with the provision of training facilities and
services as the directors consider to be of
assistance or benefit in furthering any of the
objects of the Company.

To hold exhibitions, conferences and meetings for
the consideration and discussion of matters
concernlng or affecting or incidental to the
provision of training facilities and services to
the steel industry.

To issue reports of proceedings, conferences and
meetings and the resalts of research and generally
to oollect, collate and publish information of
assistance or benefit in furthering any of the
chjecrns of the Company.

To preparw, edit, print, publish, issue, acquire
and circulate {or to assist in the same) books,
papers, poeriodicals, gaaettes, circulars and other
llterary undertakings or films concerned with or
bearing upon any objects of the Company.

To establish and maintain a library and collection
of literature, films and other material relating
to all things connected with or incidental to the
provision of training facilities and services and
to afford facilities for use of the sanme to
members of the Company and others.

To take such steps as may from time to time be
necessary or desirable for the purposes of
procuring contributions to the Company and
otherwise to seek active support for the Company's
services from employers in the steel industry.




(17)

(18)

(192)

(20)

(21)

{22)

(23}

To undertake and sponsor research and other
scientific work and experiments in order to
establish the need for or the effectiveness of
training methods and to improve or develop
techniques used in the steel industry.

To collect, prepare and publish general, technical
and statlstlcal information relating to training
and employment in the steel industxy.

To establish funds and to receive subscriptions

thereto from persons (whether or not members of

the Company) subscribing or guaranteeing sums of
money or credits for the purpose of carrying out
any of the objects of the Company.

To establish maintain control and manage branches
of the Company in the United Kingdom and elsewhere
as may seem to the directors expedient and from
time to time to determine the constitution,
rights, privileges, obllgatlons and duties of such
branches and when thought fit to dissolve and
modify the same.

To acquire and hold any kind of interest in, or
provide any form of capital for, any enterprise,
concern or person, to carry on business as a
hnlding and investment company, and, generally and
in agdition, to carry out, or through subsidiaries
or otherwise be 1nterested or participate in, all
kinds of financial, commercial, transport,
industrial, technological and other transactions
and activities.

To carry out any of the above-mentioned activities
and to do all or any of the above-mentioned things
whether affecting the whole of the steel *ndustry
or merely one or more particular parts or sections
thereof or any particular member of group of
members of the Company and in the case of work not
affecting the whole of the steel industry to make
such arrangnments as to special payment by such
particular sections or members or groups of
members as in the opinion of the Directors may be
expedient,

To acquire, dlspose of, deal in and enter into
every other kind of transactlon in relation to



(24)

(25)

(26)

(27)

(28)

(292)

(30)

land, buildings, plant, machinery, equipment,
vehicles, ships, rigs, aircraft, merchandise,
goods and other assets.

To carry out, commission or co-ordinate any
construction or engineering works or projects on
land or otherwise.

To acquire, dispose of, make a market or deal in,
issue, borrow, lend and enter into every other
kind of transaction in relation to shares,
debentures, securities and investments of every
kind (including, but without limitation, those
issued by the government of any country or
territory, any public authority or any
international organisation) and to carry out,
manage, underwrite or arrange any issue, offering
or distribution of any securities or investments
of any kind.

To receive money on deposit or otherwise, to
provide or arrange advances or any cther form of
credit or finance, to enter into or arrange
transactions of every kind in relation to Fforeign
exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms
of arbitrage.

To carry on all kinds of insurance business and
all kinds of business connected with insurance.

To act as trustee, perscnal representative,
director or agent of any kind and for any
purposes, and to establish, operate or otherwise
act in relation to any unit trust, investment
trust or collective investment schenme.

To provide management, administrative, advisory,
professional and technical services of any kind
and in any manner.

To undertake any kind of scientific or technical
research and development and acquire, develop,
register, protect and renew patents, trade-marks,
copyrights, designs, inventions, processes and
intellectual, technical and similar rights and al:i
forms of khow-how,




(31)

(32)

(33)

(34)

(35)

To undertake any business or transaction which the
directors consider can be profitably or
advantageously undertaken in conjunction or
concurrently with any other business or
transaction being or proposed to be undertaken by
the Company, and to turn to account any of the
Company's assets in any manner which the directors
consider expedient.

To enter into any partnership, joint venture,
co-operation and similar transactions, to carry
out any form of take-over, acquisition, merger,
amalgamation, demerger or reorganisation, to
acquire or assume all or any part of the
undertaking, assets, liabilities and cbligations
of any person, and to sell, transfer or otherwise
dispose of all or any part of the undertaking,
assets, liabilities and obligations of the
Company.

To borrow or raise money by any method and to
obtain any form of credit or finance.

To secure the payment of any moneys, the discharge
of any liabilities and the observance or
performance of any kind of obligations by the
Company by any mortgage, charge, pledge, lien or
other security of any kind over the vwhole or any
part of the undertaking and assets of the Company,
wherever situate, including its uncalled capital,
and, without prejudice to the generality of the
preceding words, to enter into any such
transaction in relation to any instruments or
securities which have bean or may be issued by the
Company.

To guarantee in any mannoy the payment of any
moneys, the discharge of any liabilities and the
observance or performance of any kind of
obligations by any person wherever situate,
resident, formed or incorporated, including, but
without limitaticn, any corporation which is a
holding company, a subsidiary or a fellow
subsidiary of the Company, to enter inte any kind
of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee,
indemnity or engagement or the payment, discharge,
observance and performance of any such moneys.



(36)

(37)

(38)

(39)

liabilities and obligations by any mortgage,
charge, pledge, lien or other security of any kind
over the whole or any part of the undertaking and
assets of the Company, wherever situate, including
its uncalled capital, and, without prejudice to
the generality of the preceding words, to enter
into any such transactien in relation to any
instruments or securities which have been or nay
be issued by any person.

To enter into all forms of indemnity in relation
to claims, losses and contingencies of every kind
and, for that or any similar purpose, to create
any mortgage, charge, pledge, lien or other
security of any kind over the whole or any part of
the undertaking and assets of the Company,
wherever situate, including its uncalled capital.

To make, draw, accept, issue, execute, endorse,
advise, negotiate and deal with instruments and
securities of every kind, whether oxr not
negotiable or transferable.

To employ, accept on secondment, retain and
appoint managers, employees, professional and
technical staff and personnel and advisers of
every kind, and to enter into any arrangement for
payment or other remuneration (including all forms
of benefits) in respect of the services of such
persons.

To provide or arrange for pensions, lump sum
payments, gratuities, life, health, accident and
other insurances and other benefits (pecuniary or
otherwise) of every kind to or for the benefit of
any individuals who are or have been directors of,
or employed by, or who providzs or have provided
personal services to or for, the Company or any
company which is or has been a subsidiary, holding
company or fellow subsidiary of the Company or
otherwise connected with the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary or
connected company and to or for the benefit of the
wives, widows, children and other relatives and
dependants of such individuals and other persons
who have or formerly had with any such individuals
any relationship of such a kind as the directors



may approve; and for those purposes to establish
or partlclpate in any fund or scheme, to effect or
contribute to any form of insurance and to enter
into any other arrangements of any kind which the
directors may approve.

(40) To establish, maintain and participate in proflt
sharing, share holding, share option, incentive or
similar schemes for the benefit of any of the
directors or emplecyees of the Company or of any
such subsidiary, holding or fellow subsidiary or
connected company and of any other person falling
within any category approved by the directors, and
to lend money to any such directors, employees or
persons or to trustees on their behalf to enable
any such schemes to be established or maintained.

(41) To support and subscribe to any charitable or
public object whatscever ard to any institution or
association which may be for the benefit of the
Company or its directors or employees or connected
with any town or place where the Company carries
on business.

(42) To distribute among the members of the Company in
kind any assets of the Coapany.

(43) To pay any expenses connected with the promotion,
formation and incorporation of the Company, to
contract with any person to pay the same, and to
pay commissions, fees and expenses or issue
securities of the Company for underwriting,
placing, dlstrlbutlng, or entering into any other
kind of transaction in relation to, any securities
of the Company.

(44) To exercise any power of the Company in any
country or territory and by or th;ouqh agents,
trustees, sub-contractors or otherwise and either
alone or in conjunction with others.

(45) To do all other things (whether similar to any of
the foregoing or not) which may be considered
incidental or conducive to the attainment of the
Company's cbjects or any of them.

And it is hereby declared -

(a) that this clause shall be interpreted in the
widest and most general manner and without regard




to the ejusdem generis rule or any other
restrictive principle of interpretation,

(b) that each of tne subclauses of this clause shall,
unlese it expressly provides to the contrary, be
deemed to set out a separate, distinct and
independent opject of the company and not a power
ancillary or incidental to the objects set out in
o any other subclause,

(¢) that each of those subclauses shall be without
prejudice to, or to the generality of, any other
subclause and shall be in no way limited ox
restricted by reference to or inference from any
® other subclause,

(d) that in this clause:l-
(1) tassets!" includes property, rights and

interests of every description, whether
present or future, actual or contingeni,

(ii) ndispose of", in relation to an asset,
includes gurrendering or extinguishing it,
and also creating or granting it ox any
interest or right out of or in respect of

it,

(iii) n1iapilities" includes debts and
obligations of every description, whethar
present or future, actual or contingent,

(iv) wperson® includes any partnership,
corporation and unincorporated body and any
country, territory, public authority and
international ocrganisation,

() wgransaction" includes any schene,
arrangement and project.

4. The liability of the members is limited.

¢ 5. The capital of the Company is £1,200 divided into
1,100 Ordinary Shares of £1. each and 100 Preference
shares of £1 each.




® NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Ordinary
SUBSCRIBERS Shares
taken by each
Subscriber
s Agébé&7 Trade Association 250
official

IAN JAMES BLAKEY

YEspaces”,

Jackmans Lane

Woking,, yﬁ{g:>
J .

2. VR Company Directoxr 250

JOHY VINCENT PALMER

"Norcott",

Mill Lane;~Godsall,

3. %ﬁ? ) Company Director 250

JOHN STANLEY PENNINGTON
Thorney Gate,

> Thorney,
Nottingham

4. W,Z,U[f /{ ace . Company Director 250

MALCOLM WALLACE

» 212 Lake Road East,

Cardiff

Total shares taken 1,000

J

DATED this L%bb day of éaCh%bﬂ&fv] ' 19?{%

WITNESS to the aggue signatures:- ©
. —— { DAVID MAXWELL KA

1f’ \ Chesnut Cottage
3 L/( V[ (e Well Hill
: et Kent

Trade Association Official
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

STEEL TRAINING LIMITED

PRELIMINARY

None of the regulations contained or incorporated in
Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 shall apply to the Company except
so far as the same are contained or repeated in these
Articles.

These Articles shall take effect subject to the
requirements of the Act and of every other Act for the
time being in force affecting the Company (hereinafter
referred to as “the Statutes").

INTERPRETATION

In these Articles:-

the "Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof;

"oclear days" in relation to the period of a notice

means that period excluding the day when the notice is
given or deemed to be given and the day for which it is
given or on which it is to take effect;



neueccuted" includes any mode of execution;
noffice” means the registered office of the Company;

"group company” in relation to any company means any
body corporate which is that company's subsidiary or
holding company, or a subsidiary of that company's
holding company;

+he "holder" in relat:-m to shares means the member
whose name is entwred in the register of members as the
holder of the shares;

the "seal" means the com.¢m seal of the Company:

"gecretary" means the secretary of the Company or any
other person appointed to perfoim the duties of the
secretary of the Company, including a joirt, assistant
or deputy secretary;

"United Kingdom" means Great Britain and Northern
Ireland;

words denoting the singular shall include the plural
and vice versa; words denoting any gender shall include
all genders; and words denoting persons shall include
bodies corporate and vice versa;

unless the context otherwise requires, words or
expressions contained in these Articles bear the same
meaning as in the Act.

SHARE _CAPITAL

the share capital of the Company is £1,200 divided into
100 Preference Shares of £1 each and 1,100 Orxdinary
Shares of £1 each., The rights of the holders of the
Preference Shares are set out in Articles 26-33.

(A) Save as provided by contract or these Articles to
the contrary and if and to the extent permitted by
or pursuant to the Statutes (including, without
limiting the foregoing, by any authority of the
Company for the purposes of Section 80 of the
Act), all unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or otherwise deal with or dispose of the same
to such persons, at such times and generally on
such terms as they think proper.




(B) The Directors are generally and unconditionally
authorised (for the purposes of Section 80 of the
Act) at any time or times during a period of five
years from the date of the incorporation of the
Company to alleot, or to grant any right to
subscribe for or to convert any security into, all
or any of the unissued shares in the authorised
share capital of the Company at such date.

(C) At the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such authority shall allow the Company to make
an offer or agreement before the expiry of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security into shares teo be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer or agreement as if such
authority had not expired.

(D) Section 89(1) of the Act (which regulates the
power to allot equity securities, as defined in
Section 94 of the Act) is excluded.

Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are to be liable to
be redeemed at the option of the Company or the holder
on such terms and in such manner as may be provided by
these Articles,

The Company shall not be bound to recognise but shall
be entitled to recognise in such manner and to such
extent as it may think fit any trust in respect of any
of the shares of the Company. Notwithstanding any such
recognition, the Company shall not be bound to see to
the execution, administration or observance of any
trust whether express, implied or constructive in
res,.ect of any snares of the Company and shall be
entitled to recognise and give effect to the acts and
deeds of the registered holders of such shares as if
they were absolute owners thereof. For the purpose of
this Article "trust" includes any right in respect of
any share other than an absolute right thereto by its
registered holder for the time being or such other
right in the case of transmission thereof as are
mentioned in these Articles.



10.

11.

SHARE CERTIFICATES

Every menber, upon becoming the holder of any shares,
shall be entitled without payment to one certificate
for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such
holdlng) or several certificates each for one or more
of his shares upon payment for every certificate after
the first of such reasonable sum as the Directors may
dotermine. Every certificate cshall be sealed with the
seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which
it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more
than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (1f any) as
to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the Directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

RIGHTS SUSPENDED I¥F PAVMENT TN ARREAR

No nember shall be entitled (save as proxy for another
member) to be present or vote at any general meeting,
either personally or by proxy, or to exercise any
privilege as a wmember, or be reckoned in a guorum in
respect of any share held by him (whether alone or
jointly with any other person) if and so long as he
chall have defaulted in payment of any sum for the time
being due and payable on or in relation to such share
or any interest or expenses (if any) payable in
connection therewith.

TRANSFER_OF SHARES

The instrument of transfer of a share may be in any
usual form or in any other form which the Directors may
approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or
on behalf of the transferee.




12. The Directors may in their uncontrolled discretion and
without assigning any reason refuse to register the
transfer of any share.

13. (A) No holder of any Preference Share shall be
entitled to dispose of any such share or any
interest therein without first offering such share
for transfer to a holder of Ordinary Shares in the
Company. Such offer shall be made by the
proposing transferor by notice in writing to the
Company (hereinafter called "a Transfer Notice").

(B) The Transfer Notice shail specify the share
offered (hereinafter called the "said share') and
it shall constitute the Directors as the agents of
the proposing transferor for the sale of the said
share to a holder of Ordinary Shares in the
Corpany at a price equal to the nominal value of
the said share.

(C) On receipt by the Company of the Transfer Notice
the Directors shall forthwith invite each of the
holders of Ordinary Shares in the Company to state
in writing to the Company within six business days
that he is willing to purchase the said share. A
copy of the notice from the first holder of an
Ordinary Share to provide such a statement shall
be given forthwith to the proposing transferor by
the Directors who shall as soon as practicable
transfer the said share to such holder and upon
registration of the said shares in the name of
such holder the said share shall be redesignated
as an Ordinary Share.

14. Stock transfer forms shall be:

(a) lodged at the office or at such other place as the
Directors may appoint and accompanied by the
certificate for the shares to which they relate
and such other evidence as the Directors may
reasonably require to show the right of the
transferor to make the proposed transfer;

(b) in respect of only one class of shares: and

(¢) in favour of not more than four transferees.
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If the Directors refuse to register a transfer of a
share, they shall within two months after the date on
which the transfer was lodged with the Company send to
the transferee notice of the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times
and for such periods (not exceeding thirty days in any
year) as the Directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the Directors refuse to register shall
be returned to the persun lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a membexr dies the survivor or survivors where he was
a joint holder, and his personal representatives where
he was a sole holder or the only survivor of joint
holders, shall be recognised by the Company as having
any title to his interest; but nothing herein contained
shall release the estate of a deceased member from any
liakility in respect of any share which had been

held by him.

A person beconing entitled to a share in consequence of
the death, bankruptcy or winding-up of a member may,
upon such evidence being produced as the Directors may
properly require, elect either to become the holder of
the share or to have some person nominated by him
registered as the transferee. If he elects to become
the holder he shall give notice to the Company to that
effect. If he elects to have another person registered
he shall execute an instrument of transfer of the share
to that person. All the provisions of these Articles
relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the
death or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of
the deatb, bankruptcy or winding-up of a member shall
have the same liabilities and the same rights to which
he would be subject and entitled if he were the
registered holder of the share, except that he shall
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not, until registered as the holder of the share, be
entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of
the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAY,
The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such
amount as the resolution prescribes;

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

(c) subject to the provisions of the Act, sub-divide
its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the
sub-division, any of them may have any preference
or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of
the resolution, have noi been taken or agreed to
be taken by any person and diminish the amount of
its share capital by the amount of the shares so
cancelled.

Whenever as a result of a consolidatiorn of shares any
menbers would become entitled to fractions of a share,
the Directors may, on behalf of those members, sell the
shares representing the fractions for the best price
reasonably obtainable to any person (including, subject
to the provisions of the Act, the Company) and
distribute the net proceeds of sale in due proportlon
among those members, and the Directors may authorise
some pexrson to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to
the application of the purchase money nor shall his
title to the shares be affected by any irregularity in
or invalidity of the proceedings in reference to the
sale.

Subject to the provisions of the Act, the Company may
by special resolution reduce its share cap1ta1 any
capital redemptlon reserve and any share premium
account in any way.
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PURCHASE OF OWN_ SHARES

Subject to the provisions of the Act, the Company may
after the expiry of two years from the date of its
incorporation purchase its own shares (1nclud1ng any
redeemable shares) and, if it is then a private
company, make a payment in respect of the redemption or
purchase of its own shares otherwise than out of
dlstrlbutable profits of the Company or the proceeds of
a fresh issue of shares.

PREFERENCE SHARES

Levies shall be raised against the holders of the
Preference Shares to fund the activities of the Company
initially on 1st April, 1990 and thereafter on lst
April each year or at suvh other time or times (each a
"levy payment date") and in such amounts as the
Directors shall from time tc time determine. Each
holder of a Preference Share shall, so long as he is a
member of the Company, pay his proportionate part of
the levies which shall be either:

(a) determined by the Directors on a per capita basis
related to the tctal number of employees within
the member company or organisation concerned as
notified to the Lirectors under Article 29(a) or
(b): or

(b) determined at the discretion of the Directors
under Article 29(c).

Payment of the levy shall be made in full within one
calendar month of the member concerned being notified
of the amount due.

Payment by a holder of one or more Preference Shares of
his proportionate part of the levies in accordance with
these Articles shall entitle him to the prOV151on by
the Company without charge of those services for the
time being designated by the Directors as 'core
services'.

If a holder of a Preference Share ceases to be a member
of the Company for any reason he shall remain liable to
pay his proportionate part of all levies up to and
including the date on which his membership terminated
and shall cease to be entitled to the 'core services!
as from that date.




The holders for the time being of the Preference Shares
shall together be entitled to suggest, in the manner
set out below, thirteen persons for appointment as
Directors of the Company by the holders of the Ordinary
Shares in accordance with Article 73.

{a) On 1st March, 1990 and thereafter on lst March
each year the holders of the Preference Shares
shall each give the Company notice of the number
of persons employed by them at that date. Before
the expiration of four weeks from that date the
Directors shall each year announce the amount of
the levy to be paid by each such holder for the
period from the first succeeding levy payment date
until the next following such date ("the levy
period") and shall rank the holders of the
Preference Shares in descending order according to
the amount of the levy for that levy period which
is due to be paid by them. For the purpose of
this Article levy payments made by any company
which is a group company in relation to one or
more other members of the Company shall be
aggregated with the levy payments of those
companies and deemed to be paid by one member
company within that group which company shall be
nominated either by the group at the time that the
relevant payments are made or chosen by the
Directors. The seven holders of Preference Shares
who according to their ranking appear to the
Directors to be due to pay the largest proportions
of the levy for that levy period shall each be
entitled to nominate one person for consideration
for appointment to the Board of Directors. The
remaining holders of the Preference Shares shall
be entitled between them to elect six additional
persons for consideration for appointment to the
Board of Directors on the basis of one vote for
each such holder. Any dispute among any holders
of Preference Shares concerning the method of
determining the persons to be nominated for
consideration for appointment to the Board of
Directors shall be referred to the Directors whose
decision as to the method of such determination
shall be final and binding on the holders of the
Preference Shares.

(b) Any holder of a Preference Share vho was not the
holder of such a share on 1lst March in that year
(a "part-year member") shall give the Company
notice of the number of persons employed by him at
the date that he first acquired a Preference Share
as soon as resonably practicable thereafter and
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the Directors shall then determine the amount of
the levy to be paid by him for the period from
such acquisition until the next follOW1ng levy
payment date on the basis set out in Article
26(a). No part-year member shall be entitled to
suggest any person for appointment as a Director
of the Company.

(¢) The Directors shall at their absolute discretion
assess the amount of the levy or levies payable in
any year by any holder of a Preference Share who
has failed in that year to give notice of the
number of persons employed by him in accordance
with Article 29(a) or (b). No such holders shall
be entitled to suggest any person for appointment
as a Director of the Company.

No holder of a Preference Share shall be entitled to
terminate his membership of the Company before the
expiration of two years from the date that he first
becane a member. One calendar year's notice of
intention to terminate membership shall be required and
such period of notice shall not commence until the
first day of April following the date on which such
notice is given.

On a w1nd1ng up the surplus assets available for
distribution shall be applicable in the following
manner and priority:-

First, in returning to the holders of the Preference
Shares the capital paid up on their shares and if the
surplus assets are insufficient to repay such capital
in full repayment shall be made pro rata among them
according to the capital paid up by each of them;

Secondly, in returning to the holders of the Ordinary
Shares the capital paid up on their shares and if the
surplus assets are insufficient to repay such capital
in full then repayment shall be made pro rata among
them according to the capital paid up by each of them;
and

Thirdly, any remaining assets shall be divided between
the holders of the Preference Shares in proportlon to
the amount of levies paid by them over such period as
the Directors may determine.
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32, The Company shall be entitled to create and issue
further Preference Shares ranking pari passu with (but
not in priority to) the Preference Shares out carrying
such rights (including but without limitation, rights
as to capital, voting and redemption) as may be
determined in accordance with the Articles of
Association for the time being of the Company and the
rights conferred on the holders of the Preference
shares shall not be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith
or subsegquent thereto.

33. In this Article "Relevant Rights'" shall mean the right
to receive notice of and to be present and vote either
in person or by proxy, at any general meeting of the
Company or by way of written resolution.

(A) The Preference Shares shall not confer on the
holders thereof any of the Relevant Rights save in
accordance with this Article.

(B) Each Preference Share shall confer on its holder
the Relevant Rights pari passu with the Relevant
Rights conferred on the helder of an Ordinary
Shares (save as otherwise specifically provided
for in these Articles) at any general meeting of
the Company where the buslness of the meeting
includes the consideration of the accounts,
balance sheets and the reports of the Directors
and Auditors and the appointment of and fixing of
the remuneration of the Auditors but the holders
of the Preference Shares may only vote upon those
matters.

(C) Each Preference Share shall confer on its holder
the Relevant Rights pari passu with Relevant
Rights conferre-: on the holder of an Ordinary
Share (save as otherwise specifically orovided in
these Articles) at any general meeting of the
Ccompany where the business of the meeting includes
the consideration of a resolution for

{1) winding up the Company; orx

O (ii) sanctioning the sale of the whole or a
major part of the Company's undertaking

g other than to a wholly-owned suhsidiary of

| the Company; ox
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(iii) varying any of the special rights or
privileges attaching to the Preference
Shares

in which event the holders of such Preference
Shares may only vote upon that resolution.

GENERAL MEETINGS

All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The Directors may call general meetings and, on the
requisition of members pursuant to the provisions of
the Act, shall forthwith proceed to convene an
extraordlnary general meeting for a date not later than
eight weeks after receipt of the requlsltlon. If there
are not within the United Kingdom sufficient Directors
to call a general meeting, any Director or any member
of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordlnary general
meeting called for the pasgsing of a special resolution
shall be called by at least twenty-one clear days'
notice. All other extraordinary general meetings shall
be called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice if it
is so agreed:-

(a) in the case of an annual general meeting, by all
the members entitled to attend and vote thereat;
and

(b) in the case of any other meeting by a majority in
number of the members having a rlght to attend and
vote belng a majorlty together holding not less
than ninety-five per cent. in nominal value of the
shares giving that right.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
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share in consequence of the death or bankruptcy or
winding-up of a member and to the Directors and
auditors.

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless &
quorum is present. Twe persons entitled to vote upon
the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative
c¢f a corporation, shall be a quorum.

If such a guorum is not present within half an hour
from the time appoirnted for the meeting, or if during a
meeting such a guorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week
at the same time and place or to such time ard place as
the Directors may determine.

The chairman, if any, of the Board of Directors or in
his absence some other Director nominated by the
Directors shall preside as chairman of the meeting, but
if neither the chairman nor such other Director (if
any) be present within fifteen minutes after the time
appcinted for holding the meeting and willing to act,
the Directors present shall elect one of their number
to be chairman and, if there is only one Director
present and willing to act, he shall be chairman.

If no Pirector is willing to act as chairman, or if no
Director is present within fifteen minutes after the
time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their
number to be chairman.

A Director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of
any class of shares in the Company.

The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and
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from place to place, but no business shall be
transacted at an adjourned meeting other than business
which might properly have been transacted at the
meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting
and the general nature of the business to be
transacted. Otherwise it shall not be necessary to
give any such notice.

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a poll
is duly demanded. Subject to the provisions of the
Act, a poll may be demanded:-

(a) by the chairman; or

(b) by at least two members having the right to vote
at the meeting; or

(c) by a member or members representing not less than
one-tenth of the total voting rights of all the
members having the right to vote at the meeting;
or

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not
less than one~tenth of the total sum paid up on
all the sharez cecnferring that right:

and a demand by a person as proxy for a member shall be
the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majcrity, or lost, or
not carried by a particular majority and an entry to
that effect in the minutes cof the meeting shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against the resolution.

The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and
a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared
before the demand was made.
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A poll shall be taken as the chairman directs and he
may appoint serutineers (who need not be members) and
fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall be entitled

to a casting vote in addition to any other vote he may
have.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A
poll demanded on any other dquestion shall be taken
either forthwith or at such time &and place as the
chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting for the
transaction of any business other than the question on
which the poll was demanded. If a poll is demanded
before the declaration of the result of a show of hands
and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. 1In
any other case at least seven clear days' notice shall
be glven specifying the time and place at which the
pell is to be taken.

A resolution in writcing signed or approved by letter,
telex, facsimile transmission or cable by all the
menbers of the Company who would be entitled to vote
upon it if it had been duly proposed at a general
meeting or at a meeting of any class c¢f whers of the
Company, or by their duliy appointed atui . u:j', shall ke
as valid and effectual as if it had bee r:szid at a
general meeting or at such class meeting of the Company
(as the case may be) duly convened and held. Any such
resolution may consist of several documents in the like
form each signed by one or more of tke members o1 their
attorneys (or, in the case of a member which is a body
corporate, by a Director thereof or by a duly appointed
representative) .



53.

54.

55.

16

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any
shares, on a show of hands every holder of an ordinary
Share who (being an 1nd1V1dua1) is present in person ox
(being a carporatlon) is present by a duly autheorised
representatiVe or (in either case) by a proxy appointed
in accordance with Section 372 of the Act shall have
one vote. No person so present shall be entitled to
more than one vote on a show of hands save as prov1ded
in Article 48. On a poll every holder of an Ordinary
Share shall have one vote for every share of which he
is the holder. No such holder shall be entitled (save
as proxy for another member) to be present or vote at
any general meeting, either personally or by proxy, or
to exercise any privilege in relation to general
meetings conferred by membership, or be reckoned in a
quorum if and to the extent so disqualitied by Article
10.

subject to any rights or restrictions attached to any
shares on a show of hands every holder of a Preference
Share who (beirig an 1nd1v1dual) is present in person or
(being a corporation) is present by a representatlve or
(1n either case) by a proxy appointed in accordance
with Section 372 of the Act, shall have one vote and cn
a poll he shall, if so presnnt have one vote in respect
of each ten persons employed by him as notified to the
Directors in accordance with Article 22 provided that
no such holder shall be entitled (save as proxy for
another member) to be present or vote at any genera1
meeting, either personally or by proxy, or to exercise
any pr1v1lege in relation to general meetlngs conferred
by membership, or be reckoned in a quorum if and to the
extent so disqualified by Article 10.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other
joint holders, and seniority shall be determined by the
order in which the names of the holders stand in the
register of menmbers.

A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vota, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person
authorlsed in that behalf appointed by that court, and
any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satisfaction
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of the Directors of the authority of the person
claiming to exercise the right to vote shall be
dep051ted at the office, or at such other place as is
specified in accordance with these Articles for the
deposit of 1nstruments of proxy, not less than 48 hours
before the time appointed for holding the meetlng or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisable.

No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares
in the Company, either in person or by proxy, in
respect of any share held by him unless all moneys
presently pavable by him in respect of that share have
been paid.

No objection shall be raised to the qualification of
any voter except at the meetlng or adjourned meeting at
which the vote objected to is tendered, and every vote
not disallowed at the meeting shall be valid. Any
objectlon made in due time shall be referred to the
chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by
proxy. A meiber may appoint more than one proxy to
attend on the same occasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointer and shall be
in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual
or which the Directors may approve):

" Limited

I/Vie, , Of '
being a member/members of the above-named Company,
hereby appoint

of '
or failing himn, of

as my/our proxy to vote in my/our name{s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company to be held on 19 , and at
any adjournment thereof.

Signed on 19 "
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Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (ox
in a form as hear thereto as circumstances allow or in
any other form which is usual or which the Directors
may approve):~

" Limited

I/We, of ’
being a member/members of the above-named Company,
hereby appoint

of ; O
failing him of '
as my/our proxy to vote in my/our name(s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company, to be held on 19 , and at
any adjournment thereof.

This form is to be used in respect of the resolutions
mentioned below as follows:-

Resolution No. 1 *for *against
Resolution No. 2 #*for *against

*Strike out whichever is not d=sired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed this day of 1o .V

The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority
certified notarially or in some other way approved by
the Directors may:-

(a) be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to
the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at
which the person named in the instrument proposes
to vote; or

(b) in the case of a poll taken more than 48 hours
after it is demanded, be deposited as aforesaid
after the poll has been demanded and not less than
24 hours before the time appointed for the taking
of the poll; or
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(¢) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to
any Director;

and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be
valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll
unless notice of the determination was received by the
Company at the office or at such other place at which
the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in the
case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed
for taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the
namber of Directors (other than alternate Directors)
shall not be subject to any maximum but shall be not
less than two.

ALTERNATE _DIRECTORS

Any Director (other than an alternate Director) may
appoint:-

(a) any other Director of the Company:

(b) any director of a company which is a group company
in relation to the member company by whom he is
employed; or

{c) any other person approved by a resolution of the
Directors or by a majority of the other Directors

who is willing to act, to be an alternate Director and
nay remove from office an alternate Director so
appointed.
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An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directsis of which his appointor is a
member, to attend and vote at any such meeting at which
the Director appointiing him is riot personally present,
and generally to perform all the functions of his
appointor as a Director in hie absence but shall not be
entitled to receive any remuneration from the Company
for his services as an alternate Director. It shall
not be necessary to give notice of such meetings to an
alternate Director who js absent from the United
Kingdom. |

Any such person appointed as an alternate Director
shall vacate his office as an alternate Director:-

(a) if and when the Director by whom he has been
appointed vacates office as a Director;

(b) if the Director by whom he has been appointed
removes him; or

(c) in the event of any circumstances which, if he
viere a Director, would cause him to vacate his
office as such.

Any appointment or removal of an alternate Director
shall be by notice to the Company signed by the
Director making or revoking the appointment or in any
other manner approved by the Directors.

Save as otherwise provided in these Articles, an
alternate Director shall be deemed for all purposes to
be a Director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be
the agent of the Director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum
and these Articles and to any directions given by a
special resolution of the holders of the Ordinary
Shares, the business of the Company shall be managed by
the Directors who may exercise all the powers of the
Company. No alteration of the Memorandum or these
Articles shall invalidate any prior act of the
Directors which would have been valid if that

D
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alteration had not been made. The powers given by this
Article shall not be limited by any special power given
to the Directors by the Articles and a meeting of
Directors at which a quorum is present may exercise all
powers exercisable by the Directors.

Without prejudice to any other of their powers, the
Directors may exercise any of the powers conferred by
Section 71% of the Act to make, for the benefit of
persons employed or formerly employed by the Company or
any of its subsidiaries, provision in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of
such povers may not be in the best interests of the
Company .

The Directors may, by power of attorney or otherwise,
app01nt any person to be the agent of the Company for

uch purposes and on such conditions as they determine,
Jncludlng authority for the agent to delegate all or
any of his powers.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They
may also delegate tc any Managing Director ox any
Director holding any other office such of their powers
as they conzider desirable to be exercised by him. Any
such delegation nay be made subject to any conditions
the Directors may impose, and either collaterally with
or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more memhers
shall be governed by the Articles regulating the
proceedings of Directors so far as they are capable of

applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS

(A) The holders of the Ordinary Shares may from time
to time appoint any person or persons as a
Director or Directors of the Company and may
remove any or all of the Directors for the time
being. Such holders shall appoint the Director
General for the time being of The British
Independent Steel Producers Association as a
Director of the Company if he is willing to act.
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They shall also be bound to consider the
appointment as Directors of those persons
nominated in accordance with Article 29 above but
shall not be bound to appoint any of them.

(B) Any such appointment or removal of a Director
shall be made in writing signed by the holder or
holders of the majority of the Ordinary Shares of
the company for the time being in issue and, in
the case of a body corporate holding any such
shares, the signature of any one of its Directors
or its duly appointed representative shall
suffice. 2ny such appointment or removal shall
take effect on and from the time at which it is
lodged at the office.

(C) The Directors shall have power at any time and
from time to time to appoint any person who is
willing to act to be a Director, either to £ill a
casual vacancy.

(D) The holders of the Ordinary Shares may by ordinary
resolution appoint a Director appointed in
accordance with this Article 73 and who is a
director of a member of the Company or a director
of a company which is a group company in relation
to such a member in respect of which levies have
been paid to the Company during the curxent year,
to be Chairman of the Board of Directors and may
likewise remove him from office.

At the first and every subsequent annual general
meeting all the Directors nominated in accordance with
Article 73 shall resign and each may, if willing to
act, be reappointed. If any such retiring Director is
not reappointed he shall retain office until the
meeting appoints someone in his place or if it does not
do so, until the end of the meeting.

No Director shall vacate his office or be ineligible
for re-appeointment as a Director, nor shall any person
be ineligible for appointment as a Director by reason
only of his having attained any particular age nor
shall special notice be required of any resolution
appointing or approving the appeintment of such a
Director or any notice bhe required to state the age of
the person to whom such resoclution relates.
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DISQUALIFIC&EION AN ﬁ?MOVAL OF DIRECTORS
The office of a Director shall be vacated ifs~

(a) he ceases to be a Director by virtue of any
provision of the Act or he becomes prohibited by
law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; ox

(c) he is, or may be, suffering from mental disorder
and either:-

(1) .he is admitted to hospital in pursuance of an
application for admission for treatment under
the Mental Health Act 1983 or, in Scotland,
an application for admission under the Mental
Health (Scotland) Act 1960, or

(ii) an order is made by a court having
jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exercise powers with respect
to his property or affairs; or

(d) he resigns his office by notice to the Company; or

(e) he shall for more than six consecutive months have
been absent without permission of the Directors
from mectings of Directors held during that period
and the Directors resolve that his office be
vacated; or

(f) he is removed from office in accordance with
Article 73 above.

REMUNERATION OF DIRECTORS

Directors nominated in accordance with Article 29 above
shall not be entitled to any remuneration. Other
Directors shall be entitled to such remuneration as the
Company may by ordinary resolution determine and,
uniess the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS’ APPOINTMENTS AND INTERESTS
Subject to the provisions of the Act, the pDirectors may
appoint one or more of +heir number to the office of
Managing Director or to any othex execvtive office

Y . A W Y A AL Y N
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under the Company and may enter into an agreement or
arrangement with any Dlrector for his employment by the
Company or for the provision by him of any services
outside the scope of the ordinary duties of a Director.
Any such appointment, agreement or arrangement may be
made upon such terms as the Directors determine and
they may remunerate any such Director for his services
as they think fit. Any appointment of a Director to an
executive office shall terminate if he ceases to be a
Director but without prejudice to any claim to damages
for breach of the contract of service between the
Pirector and the Company.

Subject to the provisions of the Act, and provided that
he has disclosed to the Directors Lhe nature and extent
of any material interest of his, a Director
notwithstanding his office:~

(a) may be a party to, or otherwise interested in, any
transmaction or arrangement with the Company or in
which the Company is otherwise interested;

(b) may be a Director or other officer of, or employed
by, or a party to any tranﬁactlon or arrangement
with, or otherwise interested in, any body
corporate promoted by the Company or in which the
Company is otherwise interested: and

(c) shall not, by reason of his office, be accountable
to the Company for any benefit which he derives
from any such office ar employment or from any
such transactlon or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be
avoided on the ground of any such interest ov
benefit.

For the purposes of Article 79:-

(a) a general notice given to the Directors that a
Director is to be regarded as hav1ng an interest
of the nature and extent specified in the notice
in any transaction or arrangement in which a
sperified person or class of persons is interested
shall be deemed to be a disclosure that the
Director has an interest in any such transaction
of the nature and extent so specified; and
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(v) an interest of which a Director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an interest
of his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the
Directors may regulate their proceedings as they think
fit. A Director may, and the Secretary at the request
of a Director shall, call a meeting of the Directors.
It shall not be necessary to give notice of a meeting
to a Director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a
majority of votes. In the case of an eguality of
votes, the chairman shall have a second or casting
vote. A Director who is also an alternate Director
shall pe entitled in the absence of his appointor to a
separate vote on behalf of his appointcr in addition to
his own vote.

The quorum for the transaction of the business of the
Directors shall be all of the Directors unless the
number of Directors is six or more in which case the
quorum shall be six which number shall include the
Director General for the time being of The British
Independent Steel Producers Association (or his
alternate Director). A person who holds office only as
an alternate Director shall, if his appointor is not
present, be counted in the quorum.

The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in their number,
but, if the number of Directors is less than thes number
fixed as the quorum, the continuing Directors or
Director may act only for the purpose of filling
vacancies cr of calling a general meeting.

Unless he is unwilling to do so, the Director appointed
as Chairman by the holders of the Ordinary Shares under
Article 73(D) shall be entitled to preside at evary
meeting of Directors at which he is present. If there
is no Director holding that office, or if the Director
holding it is unwilling to preside or is not present
within five minutes after the time appointed for the
meeting, the Directors present may appoint one of their
number to be chairman of the meeting.
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All acts done by a meeting of Directors, or of a
comnmittee of Directors, or by a person acting as a
Director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment
of any Director or that any of them were disqualified
from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had
continued to be a Director and had been entitled to
vote.

(A) A resolution in writing signed by all the
Directors entitled to receive notice of a meeting
of Directors or of a committee of Directors shall
be as valid and effactual as if it had been passed
at a meeting of Directors or (as the case may be)
a committee of Directors duly convened and held
and may consist of several documents in the like
form each signed by one or more Directors; but a
resolution signed by an alternate Director need
not also be signed by his appointor and, if it is
signed by a Director who has appointed an
alternate Director, it need not be signed by the
alternate Director in that capacity.

(B) This Article shall be construed as if the word
"signed" included "approved by letter, telex,
facsimile transmission or cable".

A Director who is in any way directly or indirectly
interested in any contract, transaction or arrangement
or proposed contract, transaction or arrangement with
the Company shall declare the nature of his interest at
a meeting of the Directors in accordance with

cection 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resclution
concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he shall so
vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such
resolution or matter is under consideration.

Where proposals are under consideration concerning the
appointment of two or more Directors to offices orx
employments with the Company or any body corporate in
which the Company is interested, the proposals may be
divided and considered in relation to each Director
separately and (provided he is not for another reason
precluded from voting) each of the Directors concerned
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3hall be entitled to vote and be counted in Zhe quorum
in respect of each resolution except that concerning
his own appointment.

If a gquestion arises at a meeting of Directors or of a
conmittee of Directors as to the right of a Director to
vote, the question may, before the conclusion of the
nmeeting, be referred to the chairman of the meeting and
his ruling in relation to any Director other than
himself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the Secretary
shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be
removed by them,

MINUTES

The Directors shall cause minutes to be made in books
kept for the purpose:-

(a) of all appointments of officers made by the
Directors; and

(b) of all proceedings at meetings of the Company, of
the holders of any class of shares in the Company,
and of the Directors, and of committees of
Directors, including the names of the Directors
present at each such meeting.

THE SEAL

The seal shall only ke used by the authority of the
Directors or of a commititee of Directors authorised by
the Directors. The Directors may determine who shall
sign any ingtrument to which the seal is affixed and,
unless otherwise so determined, shall be signed by a
Director and by the Secretary or by a second Director.

DIVIDENDS

The Company may not declare any dividends payable to
its members
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ACCOUNTS

No member shall (as such) have any right of inspecting
any accounting records or other book ox document of the
Company except as conferred by statute or authorised by
the Directors or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

The Directors may with the authority of an ordinary
reszolution of the Company:-

(a)

()

(c)

(4)

snbject as hereinafter provided, resolve to
capitalise any undivided profits of the Company
(whether or not they are available for
distribution) or any sum standing to the credit of
the Company's share premium account ox capital
redemption reserve;

appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if
it were distributed by way of dividend and in the
same proportions and apply such sum on their
behalf either in or towards paying up the amounts,
Lf any, for the time being unpaid on any shares
held by then ~espectively, or in paying up in full
unissued shai1és or dekentures of the Company of a
nominal amount equal to that sum, and allot the
cshares or debentures credited as fully paid to
those members, or as they may direct, in those
proportions, or partly in one way and partly in
the ¢ther:; but the share premium account, the
capital redemption reserve and any profits which
are not available for distribution may, for the
purposes of this Article, only be applied in
paying up unissued shares to be allottea to
members credited as fully paid;

make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this Article in
fractions; and

authorise any person to enter on behalf of all the
members concerned into an agreement with the
Company providing for the allotment to them
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respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitalisation, any agreement made under
such authority being binding on all such members.

NOTICES

Any notice to be given to or by any person pursuant to
these Articles shall be in writing except that a notice
calling a meeting of the Directors or a meetlng of the
holders of the Ordinary Shares need not be in writing.

The Company may give any notice to a member either
personally or by sending it by post in a prepaid
envelope addressed to the member at his registered
address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the
register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the
joint holders. A member whose reglstered address is
not within the United Klngdom and who gives to the
Company an address within the United Kingdom at which
notices may be glven to him shall be entitled to have
notices given to him at that address, but otherwise no
such member shall be entitled to receive any notice
from the Company.

A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class
of shares in the Company shall be deemed to have
received notice of the meeting and, where requisite, of
the purposes for which it was called.

Every person who becomes entitled to a share shall be
bound by any notice in raspect of that share which,
before his name is entered in the register of members,
has been duly given to a person from whom he derives
his title.

Proof that:

(a) an envelope containing a notice was properly
addressed, prepaid and posted (by first class
post, where available)}; or

(b) a telex or facsimile transmission setting out the
terms of the notice was proper?y despatched

shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given at the expiration
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of 24 hours after the envelope containing it was so
posted or, in the case ot telex or facsimile
transmiesion, when so despatched.

2 notice may be given by the Company to the persons
entitled to a share in conseguence of the death,
bankruptcy or winding-up of a member by sending oxr
delivering it, in any manner authorised by these
Articles for the giving of notice to a member,
addressed to them by name, or by the title of
representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if
any within the United Kingdem supplied for that purpose
by the persons claiming to be so entitled. Until such
an address has been supplied, a notice may be given in
any manner in which it might have been given if the
death, bankruptcy or winding~up had not occurred.

WINDING UP

If the Company is wound up, the liguidator may, with
the sancticn of an extraordinary resolution of the
Company and any other sanction required by the Act,
divide among the members in specie the whole or any
part of the assets of the Company and may, for that
purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines,
but noc member shall be compelled to accept any assets
upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act but without
prejudice to any indemnity to which a Director may
otherwise be entitled, every Director or other officer
or auditor of the Company shall be indemnified cut of
the assets of the Company against any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection
with any app!‘cation in which relief is granted teo him
by the Court from liability for negligence, default,
kreach of duty or breach of trust in relation to the
affairs of the Company.

" e TJ'—;
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NAMES AND ADDRESSES OF SUBSCRIBERS

) Bl

IAN JRAMES BLAKEY

Espaces',

Jackmans Lane,

Woking,

Surrey f=mrkmﬁ§\)

2. /&:Am o (&/’L.t-u/
| ra

JOHN VINCENT PATMER

""Norcott",

Mill Lane,

Godsall,

Staffoer Ty e

(
3. /4
i

JOHN STANLEY PENNINGTON
Thorney Gate,

Thorney,

Nr. Newark,

Nottingham

.. 1. xfb’q‘ff//agp .

MALCOLM WALLACE
212 Lake Road East,
Cardiff

WITNESS to the above signatures:-

DAVID MAXWELIL: REA
Chesnut Cuttage
Park Gate Road
Well Hill

Nr Orpington
Kent

Trade Association
Official

DATED this /4 b+ aay of Josu il TR (Al
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2465674

| hereby certify that

STEEL TRAINING LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Companv is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 31 JANUARY 1990

) C; LA »
t\x;}-&n—.«‘, & -w R T

an authorised officer

HECO0O7B




