Company No. 02465674
Metskilt Limited
(the Company)

The following resolution was passed by a show of hands as a special resolution at a duly convened
general meeting of the shareholders of the Company held at The Education Room, IMECHE, One
Birdcage Walk, London SW1H 8JJ on 13th December 2017.

Special resolution

1. THAT the new articles of association initialled by a director for the purposes of identification be
and are hereby adopted as the new articles of association of the Company in substitution for,
and to the exclusion of, the existing articles of association.
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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

METSKILL 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 Aricles.

These Articles shall take effect subject to the requirements of the Act and of every

cther Act for the time being in force affecting the Company (hereinafter referred to as
“the Statules™).

INTERPRETATION

In these Articles:-

the "Act’ means the Companies Act 2006 including any statutary madification or re-
enactment thereof,

“clear days” in relation to the period of notice means that period exciuding 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;

“executed” includes any mode of execution;
“office” means the registered office of the Company;

“group company” in relation to any company means any bady carporate which is that
company’s subsidiary or holding company, or a subsidiary of that company's holding
company;

The “holder” in relation to shares means the member whose name is entered in the
register of members as the holder of the shares;

The “seal” means the common seal of the Company;

“Secretary” means the secretary of the Company or any other persen appointed to
perform the duties of the secretary of the Company, including a joint, assistant or
deputy secretary:

Referances fo the “British Independent Stee!l Producers Association” shall mean and
include the unincorporated associafion of that name either as constituted on 12
October 1992 or as modified at any time thereafter and any other unincorporated
association or other body corporate or unincorporated (by whafever names it may be
called), which, following any change of name, merger, amalgarnation, reorganisation,
transfor of assels or other change in the constitutional documents, membership,
business or nature thereof shall in the apinion of the Dijrecfors be the successor

therato;



(This last clause reflects an amendment adopted by Resolution of the Board and
passed by the Ordinary Shareholders, 3 December 1992).

“Uniled Kingdom" means Great Britain and Narthern Irefand;

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;

references to a document being sealed with the seal (or like language) shall be
deemed to include any valid execution of documents in accordance with section 44 of

the Act;

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

SHARE CAPITAL

4, The share capital of the Company is divided into Preference Shares of £1 each and
Ordinary Shares of £1 each. The rights of the holders of the Preference Shares are sat

out in Articles 26-33.

5. Any holder of Ordinary Shares who also holds Preference Shares may cause such
Preference Shares to be redesignated as Ordinary Shares by way of written notice to
the Company. Such redesignation shall take effect on the date the Company receives

such notice.,

6. 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 rest of this page is left intentionally blank.
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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 Gompany. Notwithstanding any such
recognition, the Company shall nol be bound to see to the execution,
administration or observance of any trust whether expressed, implied or
constructive in respect of any shares of the Company and shall be entitied to
recognise and give effact 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 absolute
right thereta by its registered holder for the time being or such other right in
the case of transmission thereof as are mentioned in these Articles.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be enfitied
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 holding) 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 determine. Every certificate shall be
sealed with the seal and 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 up of a ceriificate 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 (if any) as to evidence and indemnity and payment of
the expenses reasonabiy incured 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 dslivery of the old certificate.

RIGHTS SUSPENDED IF PAYMENT IN ARREAR

No member shall be entitied (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 member, or be reckoned in a quorum in respect of
any share held by him (whether alone or jointly with any other persaon) if and
so iong as he shaifl 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
transferes.

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

(A) No holder of any Preference Share shall be entitled to dispose of any
such share or any intersst therein without first offering such share for
transfer to a holder of Ordinary Shares in the Company. Such offer
shall be made by the propasing transferor by natice in writing to the
Company (hereinafter called a “Transfer Notice”).
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(B) The Transfer Notice shall specify the share offered (hereinafter called the “said
share”) and il shall constitute the Direclors as the agents of the preposing
transferor for the sale of the said share to a holder of Ordinary Shares in the
Company at a price equal to the nominal value of the said share.

{C) QOn receipt by the Company of the Transfer Notice the Directors shall forthwith
invite each of the holders of the Ordinary Shares in the Company o 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 shali 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.

Stock fransfer 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 Direclors may reasonably require to show the right of the
transferor to make the proposed transfer;

(b)  inrespect of only one class of shares; and
(c)  Infavour of not more than four transferees.

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 a notice of the refusal. 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 person lodging it when notice of the

refusal is given.

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.

Ne fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

In the event that (in each case, whether before on or after the date of adoption of these
Articles):

(2)  any share is disclaimed under saction 1013 of the Act; and/or

(b) any holder of Preferences Shares (who does not hold any Ordinary Shares) shali
have failed to notify the Company of the number of persons employed by such
holder (in accordance with Article 29) for a period exceeding 24 months,; and/or

{c) any holder of Preference Shares (who does not hold any Ordinary Shares) shall
have failed to pay any amount in full on or before the due date therefore in

accordance with Article 26,

then the following provisions shall apply:

{d) the Directors of the Company (acting by any one of them) shall, on the written
application of any holder of Ordinary Shares (“the Applicant”), sign a stock
transfer form in respect of the Relevant Shares to transfer the Relevant Shares
to the Applicant for nil consideration ("the Defaulting Stock Transfer Form™). For
the purposes of these Articles, “the Relevant Shares” shall mean the shares
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referred to in {2) above and/or the Preference Shares held by thz holder
concerned in (b} and/or (¢} above;

{e) each holder of Relevanl Shares referred to in (b} and/or (c} hereby appeints each
of the Directors as its ageni and attorney to sign the Defaulting Stock Transfer
Farm on its behalf;

(f) the Directors shall register such Defaulting Stock Transfer Form as soon as
practicable after receiving the Applicant's application;

(@) in the event that the original holder of any share which had been disclaimed (as
referred to in (a) above) is restored to the regisler of companies, the original
holder concerned shall {notwithstanding such restoration) be bound by the
transfer of its shares pursuant to the Defaulting Stock Transfer Form and the
signature of the Director (as referred to in (d) above);

(h) in the case of {b) and/or (c) above, the Directors shall notify the transferor
cancerned ("the Defaulting Shareholder") in writing (“the Defauit Notice") as soon
as practicable after registration of the Defaulting Stock Transfer Form, giving the
Defaulting Shareholder 30 days from the date of the Default Notice in which to
demand in writing that the Applicant transfers the shares concerned back fo the
Defaulting Shareholder's name for nil consideration, provided always that the
Defaulting Sharehcider has paid all amounts due to the Company in full,
including any amounts referred to in Article 26. Time shall be of the essence for
the Defaulting Shareholder’'s demand and if {a) the Defaulting Shareholder has
not demanded in writing that the Applicant transfers the shares concerned as
aforesaid and/or {b) owes any amount due to the Company, which remains
outstanding, in each case at the expiry of 30 days from the date of the Default
Notice, then the Defaulting Shareholder shall not in any circumstances be
entitled to demand that the Applicant transfers the shares concernad io the

Defaulting Shareholder.

TRANSMISSION OF SHARES

If 2 member dies the survivor or survivors where he was a joint holder, and his persanal
representatives where he was a sole hoider or the only survivor of jeint 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 liability in respect of
any share which had been held by him.

A person becoming 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. [f he elects to become the
holder he shalt give notice to the Company to that effect. if he elects to have another
person registeraed 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

Arlicle 20 is continued on the following page. The rest of this page is left intentionally blank.
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notice or instrument of transfer as if it were an instrumant of transfer executad
by the member and the death or bankruptey of the member had not occurred.

A person becoming entitled fo a share in consequence of the death,
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 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 al any separate meeting of the hoiders of any class of
shares in the Company.

ALTERATION OF SHARE CAPITAL

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 lts existing shares;

{c) subject to the provisions of the Act, sub-divide its shares, or any of
them, into sharas of smaller amount and the rasolution 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
ofhers; and

(d) cancel shares which, at the date of the passing of the resoluticn, have
not 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 consolidation of shares any members would
become entitled to fractions of a share the Directors may on behalf of those
members, selt the shares representing the fractions for the best price
reasonably oblainable to any person (including, subject to the provisions of
the Act, the Company) and distribute the net proceeds of sale in due
proportion among those members, and the Direclors may authorise some
person 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 capital, any capital redemption reserve and any share
premium account in any way,

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 (including
any redeemable shares) and, if it is then a privale company, make a payment
in respect of the redemption or purchase of its own shares otherwise than out
of distributable profits of the Company or the proceeds of a fresh issue of

shares.
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PREFERENCE SHARES

Levies shall be raised against the halders of tha Preference Shares to fund
the activities of the Company initially on 17 April 1999, and thereafter on 1™
April each year or at such other time or times (each a “levy payment date™
and in such amounts as the Directors shall from time to time determine. Each
holder of a Preference Share shall, so long as he is a member of ihe
Company, pay his proportionate part of the levies which shall be eithar:

(a) determined by the Directors on a per capita basis relaled to the iotal
number of employees within the member company or organisation
concernad as notified to the Diractors under Article 23 (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 Arlicles shall entitle him to the
provision by the Company without charge of those services for the tims being
designated by the Directors as ‘core sefvices'.

if a holder of a Prefarence 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 togsther be
entitled to suggest, in the manner set out below, thirleen persans for
appointment as Direclors of the Company by the holders of the Qrdinary
Shares in accordance with Article 73.

(a) On 1% March 1990, and thereafter in 1% 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 wesks 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 descanding 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 campany in relation to one or more other members of the
Company shall be aggregated with the levy payments of those
companies and deemed o be paid by one member company within
that group which company shall be nominated either by the group at
the time that the relavant payments are made or chosen by the
Directors. Tha seven holders of the Preference Shares who according
{o 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 persen 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 concerming the method of determining the persons to be
nominated for consideration for appoiniment to the Board of Directors
shall be referred fo the Directors whose decision as to the method of
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such determination shall be final and binding on the holders of the
Preference Shares.

(D) Any holder of a Preference Share who was not the holder of such a
share on 1% 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 reasonably
practicable thereafter and the Directors shall then determine the
amount of the levy to be paid by him for the period from such
acquisition until the next following levy payment date on the basis set
out in Article 28 {a). No part-year member shall be entitled to suggest
any person for appointment as a Direclor of the Company.

{c} The Directors shali 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 (a) or (b). No
such holdars shall be entitled to suggast any person for appointment
as a Director of the Company.

No holder of a Preference Share. shall be entitted to terminate his
membership of the Company before the expiration of two years from the date
that he first became a member. One calendar year's nctice of inlention 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

was given.

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

First, in refurning to the holders of the Preference Shares the capital paid up
on their shares and If the surplus assels 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 1f the surplus assets are insufficient to repay such
capital in full payment then repayment shall be made pro rala among them
according fo the capital paid up by each of them; and

Thirdly, any remaining assets shall be divided between the holders of the
Preference Shares in proportion to the amount of levies paid by them over
such period as the Diractors may determine.

The Company shall be entitled to create and issue further Preference Shares
ranking pari passu with (but not in priority to ) the Preference Shares bul
carrying such rights (including but without limitation, rights as to capital, voting
and redemption) as may be determined in accordance with the Articles of
Assaciation for the time being of the Company and the rights conferred on the
tiolders of the Preference Shares shall not be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith or subsaquent

thereto.

in this Article "Relevant Rights” shall mean the right to receive notice of and to
be present and vote elther in person or by proxy, at any general meeting of
the Company of by way of written resolutian.
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(A) The Preferencg Shares shall not confer on the holdars thereof any of
the Relevant Rights save in accordance with this Article.

{8) Each Preference Share shall confer on its holder the Relevant Rights
pari passu with the Relevan! Rights confarred on the holder of an
Ordinary Share (save as otherwise specifically providad for in these
Articles) at any general meeting of the Company where the business
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 vole upon those matters.

(C) Each Preference Share shall confer on its holder the Relevant Rights
pari passu with Relevant Rights conferred on the holder of an
Ordinary Share (save as otherwise specifically provided for in these
Articles) at any general mesting of the Company where the business
of the meeting includes the consideration of a resclution for

(i winding up the Company; or

{t) sanctioning the sale of the whole or a major part of the
Company's underfaking other than to a wholly-owned
subsidiary of the Company; or

(i1} varying any of the special righls or privileges attaching fo the
Prefersence Shares

in which event the holders of such Preference Shares may only vote upon
that resolufion,

GENERAL MEETINGS

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

The Directors may call genetal meetings and, on the reguisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than eight weeks afier
receipt of the requisition. 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 maeting.

NOTICE OF GENERAL MEETINGS

An annual generai meeting and an exiracrdinary general meeting called for
the passing of a special resolution shall be called by at least twenty-one clear
days' notice. All other extraordinary general mestings shalf be called by at
teast fourteen days’ clear 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 al! the members entitled
to attend and vote thereat; and
(b) in the case of any other mesting by a majority in number of the

members having a right to aftend and vote being a majority 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 {o be transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject to the provisions of these Arlicles and to any restrictions imposed on
any shares, the notice shall be given to all the members, to all persons
entitied to a share in consequence of the death or bankruptey or winding-up
of a member and to the Directors and Auditors

37. The accidental omission to give notice of a meeting to, or non-raceipt of
notice of a meeting by, any person eniitled to receive notice shall not
invatidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No businesslshall be transacted at any meeting unless a quorum is present.
vl persond entitled to vote upon the business 1o be transacted, each being
a member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum.

39. if such a quorum is not present within half an hour from the time appointed for
the meeting, or Iif during a meeting such a quorum ceases to be present, the
meeting shall stand adjourned fo the same day in the next week at the same
time and place or to sueh time and place as the Directors may determine.

40. 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
fiteen minutes after the time appointed for holding the meeting and willing to
acl, the Directors present shall elect one of their number to be chairman and,
if there is only ona Director present and willing to act, he shall be chalrman.

41, if no Director 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.

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

43. The chalrman may, with the consent of a meeting at which a quorum is
presant {and shall if so directed by the meeting), adjourn the meeting from
time to time and 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 shali 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.

44, A resojution put to the vote of a meeting shall be decided on a show of hands
unless hefore, or on the dactaration 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
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{b) by at leas! two members having the right to vote at the meating: or

{c} by a member or mambers 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
shares conferring 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 declarstion by the chaiman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to that
effect in the minuies of the measting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against tha 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 seo withdrawn shall not be
taken to have invalidated the result of @ show of hands declared before the
demand was made,

A poll shall be taken as the chairman directs and he may appoint scrutineers
{who need not be members) and fix a time and place for declaring the resuli
of the poll. The result of the poll shall be deemed to ba 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 poli,
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 shalf be taken. A poll demanded on any cther question shall be
taken either forthwith or at such time and place as the chairman directs not
being more than thirty days afier the poll is demanded. The demand for a poll
shall not prevent the continuance of a mesting 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 i is demanded.
in any other case at least seven clear days’ notice shall be given specifying
the time and place at which the pollis to be taken.

A resolution in wiiting signed or approved by lstter, telex, facsimile
transmission or cable by all the members 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 of members of the Company, or by their duly
appointed attorneys, shall ba as valid and effectual as if it had been passed at
a general mesting or at such class meeting of the Company (as the case may
be) duly convensed and held. Any such rescletion may consist of several
documants in the like form each signed by one or more of the members or
their attorneys (or, in the case of a mamber which is a body corporate, by a
Director thereof or by a duly appointed representative).
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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 individual) is present
in person or (being a corporation) is present by a duly authorised
representahve or {in either case) by & proxy appointed in accordance with

the Act shall have oneg vote. No person so present shall be
entitled to more than one vote on a show of hands save as provided in Ardicle
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,
elther personally or by proxy, or to exercise any privilege in retation to general
meetings conferred by membership, or be reckoned in a quorum if and to the
extent so disqualified 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 (being an individual) is
present in person or (being a corporation) is present by a representatave or {in
either case) by a proxy appeinted in accordance with the Act,
shall have one vote and on a poll he shall, if so present have one vote in
respect of each ten persons employed by him as notified to the Directors in
accordance with Article 29 provided that. ne such holder shall be entitled
(save as proxy for another member) to be present or vote at any general
meeting, either parsonally or by proxy, or 1o exercise any privilege in relation
to general meetings 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 of the vote of the senior who tenders a vote,
whether In person or by proxy, shall be accepted to the exclusion of the vates
of the other joint holdars; and seniority shall be determined by the order in
which the names of the holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United - Kingdom or eisewhere) in matters
concerning mental disorder may vote, whether on a show of hands oron a
poll, by his receiver, curater bonis or other person authorised in that behaif
appointed by that court, and any such receiver, curator bonis or other persen
may, on a poll vote by proxy. Evidence fo the satisfaction of the Directors of
the authority of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is specified in accordance
with these Articles for the deposit of instruments of proxy, not less than 48
hours befare the time appointed for holding the meeting or adjoumed meeting
at which the right fo vote is to be exercised and in default the right to vete
shall not be exercisable.

No member shall vote at any gensral 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
payable by him in respect of that share have been paid.

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

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

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

* Limited

iAWe, . of ,
being a member/members of the above named Company,

heraby appoint

of

or failing him, of .
as mylour proxy to vote in myfour name{s) and on myfour behalf af the
annualextraordinary general meeting of the Compeny to be held on

20 ., and at any adjournment thereaf.

Signed on 20

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 (or in & form as near thereto as circumstances allow or in any other form
which is usuat or which the Directars may approve) ; -

. Limited

I1iWe, . of .
being & member/members of the above named Company,

hereby appoint

of

or failing him, of )
as myfour proxy to vote in myfour name(s) and on myfour behalf at the
annual/extraardinary general meeting of the Company to be held on

20 , and at any adjournment thereof.

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

Resolution no. 1 * for “agalnst

Resolution no. 2 * for *against

* Strike out whichever is not desired.

Untess otherwise insiructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed this day of 20
The instrument appointing a proxy and any authority under which it is

executed or a cepy of such autnority certified notarially or, in some other way
approved by the Directors may:-
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(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 o vole; 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 bhours before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more that 48
hours after it was demanded, be delivered at the mesting 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 shali be invalid.

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shali be vald 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-adjourrad meeling 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
faking the pall.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of Directors
{other than alternate Directors) shall not be subject to any maximum but shall
not ba 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 may remove from office
an alternate Director so appointed.

An alternate Director shall be entitled to receive nolice of all meetings of
Directors and of all meetings of committees of Directors of which his
appointer is a member, to attend and vote at any such meeting at which the
Director appointing him is not personally present, and generally to perfarm all
the functions of his appointer as a Direclor in his absence but shall not be
entitled to receive any remuneration from the Company for his ssrvices as an
afternate Director. It shall not be necessary to give notice of such meetings to
an alternate Director who is absent from the United Kingdom.

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

an alternate Director -
{2 if and when the Director by whom he has been appointed vacates

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

{c) in the event of any circumstances which, if ha were 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.

Bave as otherwise provided In these Articles, an alternate Director shall be
deemed for all purposes o be a Director and shalt alone be responsible for
his own acts and defaults and he shali be deemed to be the agent of the
Director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Acl, the Memorandum and these Aricles and
to any directions given by a special resoiution 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 ailferation of the
Memorandum or these Articles shall invalidate any prior act of the Directors
which would have been valid if that 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 T the Act to make, for the benefit of
persons employed or formerly empioyed 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 underaking of the Company or that
subsidiary, notwithstanding that the exercise of any of such powers may not
be in the best interests of the Company.

The Directars may, by power of attarney 6r otherw'ise appoint any person to
be the agent of the Company for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of his
powers. ‘ :

DELEGATION OF DIREG'.FORS’ POWERS

The Directors may delegate any of their powers to any commiitee consisting
of one or more Directors. They may also delegate to any Managing Director
or any Director holding any other office such of their powers as they consider
desirable to be exercised by him. Any such delegation may 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 commiltee with two or more
members shall be govemed 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 {e fime appoint any
person as a Director or Oirectors of the Company and may remove
any or all of the Directors for the time being. Such holders
appoint the Director General for the time being of The British
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Independent Steel Producers Asscoclation as a Direclor of the
Company if he is willing to act. Thay 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 haolder 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. Any
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 Directlor, either to fill a

casual vacancy.

(D)} The holders of the Ordinary Shares may by ordinary resclution appaint
a Director appointed in accordance with this Article 73 and who is a
director of @ member company or a director of 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 current 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
hominated 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 somsone 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-appointment as a
Diractor, nor shal! any person be Ineligible for appointment as a Director by
reason only of him having attained any particuiar-age nor shall special notice
be required of any resolution appointing or approving the appointment of such
a Director or any notice be required fo slate the age of the person fo whom
such resolution relates.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of Director shall be vacated if:-

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

() he becomes bankrupt or makes any arrangement or composition with
his ereditors generally; or :

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

0] he is admitted to hospital in pursuance of an application for
admission for freatment under the Meantal Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health {Scolland) Act 1960, or

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

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

(&) he shall for more than six consecutive monins have been absent
without permission of the Directors from meetings of Directors held
during that period and the Directors resolve that his office is vacated;
or

) fie is removed from office in accordance with Ardicle 73 above.

REMUNERATION OF DIRECTORS

Directors nominated in accordance with Article 28 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, unless 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 Directors may appoint one or more of
their number to the office of Managing Director or to any other executive
office under the Company and may enter into an agreement or arrangement
with any Director 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 appeintment, agresment 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 Direclor and the
Company.

Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and exten{ of any material interest of his, a Directer
notwithstanding his office:-

(a} may be party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interestad;

{b) may be a Director or other officer of, or employed by, or party to any
transaction or arrangement with, or otherwise inierested in, any body
corporate promoted by the Company or in which the Company is
cotherwise interested; and

{c} shall not, by reason of his office, be accountable {o the Company for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement for from any interest in any
such body corporale and no such transaction or arrangement shall be
liable to be avoided on the ground aof any such interest or benefit.

For the purpose of Article 79: -

(a) a general notice to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice In
any transaction or arrangament in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the
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Direclor has an interest in any such transaction of the nature and
extent so specified; and

6o} an interest of which a Director has no knowledge and of which it is
unreasonable fo 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 thelr
proceedings as they think fit. A Director may, and the Secretary at the request
of a Director shall, call a meetling of the Birectors. it shail not be necessary to
give notice of a meeting to a Director wha is absent from the United Kingdom,
Questions arising at a meeting shall be decided by a majority of votes or in
the case of an equality of votes, the chalrman shall have a sscond or casting
vote. A Director who is also an alternate Director shall be entiiled in the
absence of his appointer to a separate vote on behalf of his appointer in
addition to his own votes.

The quorum for the fransaction of the business of the Directors shali 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 Direclor General for the
time being of The Brilish Independent Steel Producers Association (or his
alternate Director). A person who holds office only as altemate Director shall,
if his appointer is not present, be counted In the quorum.

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

Unless he is unwilling to do so, the Directar appointed as Chairman by the
holders of the Ordinary Shares under Article 73 (D} shall be entitled to preside
at every meeting of Directors at which he is presenf. 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 thelr number to be chairman of the

meeting.

All acts done by a meeting of Directors, or of a committee of Directars, 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 entitied to receive
notice of a mesting of Directors or of & committee of Directors shall be
as valid and effecfual as if it had been passed at a meeting of
Directors or (as the case may be) a commitlee 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 afternate Director need not also be signed by his appointer and, if it
is signed by a Director who has appeinted an alternate Director, it
need not be signed by the alternate Director in that capacity.
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(8) This Article shall be construed as if the word “signed” includad
“approved by lefler, telex, facsimile transmission or cabig”.

A Birector who is in any way directly or indirectly interestad in any centract,
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 bectmn‘aﬂ-?—eﬂ the Act. Subject to such
disclosure, a Director may vote as a Director on any resalution concerning
any mattar 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 sstimating
a quorum when any such resolution or matter is under consideration.

Where proposals are under considaration concerning the appointment of two
or more Directors {o offices or 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 Directars concerned
shall be entitled te vole and be counted in the quorum in respect of each
resolution except that concerning his own appoiniment.

If a question arises at a meeting of Directors or of 8 committee of Directors
as to the right of a Director to vote, the question may, before the conclusion
of the meeting be referred to the chairman of the meeiing and his ruling in
relation to any Director other than himself shall be final and conciusive.

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
comimittess of Directors including the names of the Director present
at each such meeting.

THE SEAL

The seal shalf only be used by the authority of the Directors or of & committes
of Directors authorised by the Directors. The Director may determine who
shal! sign any instrument 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 iis members.

TN
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AGCOUNTS

No member shall {as such) have any right of inspecting any accounting
records or other book or 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 resolution of the
Company:-

(a) subject 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 or capital redemption reserve;

{b) appropriate the sum resolved to be caphtalised {0 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 behaif either
in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, or in paying up in ful
unissued shares or debentures of the Company of a nominal amount
equal to that sum, and allot the shares 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 other; 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 unissved shares to be allotted to members
credited as fully paid;

{c) 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 debeniures hecoming distributable under this Article in fractions;
and

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

NOTICES

Any notice to be given to or by any persen pursuant to these Articles shall be
in writing except that a notice cafling a mesting of the Directors or a mesting
aof the holders of the Ordinary Shares need not be in writing.

The Company may give any nolice to a member either personally or by
sending it by post in a2 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 natice so
given shall be sufficient notice fo all the joint holders. A member whose
registered address is not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be
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given to him shall be entitled to have notices given to him at that addrass, but
otherwise no such member shall be entitled to receive any notice from the
Company.

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

Every person who becomss entitled to a share shall be bound by any notice
in respect 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 titie.

Proof that:

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

(o) a telex or facsimile transmission setting out the terms of the notice
was properly despatched

shall be conclusive evidence that the notice was given.

A notice shall be deemed o be given at the expiration of 24 hours after the
envelope containing it was so posted or, in the case of telex or facsimile
transmission, when so dispatched.

A nolice may be given by the Company to the persons entitled to a share in
consequence of the death, bankruptey or winding-up of a member by sending
or delivering It, in any marner authorised by these Articles for the giving of
notice to a member, addressed io them by name, or by the ftitle of
representatives of the deceased, or trustee of the bankrupt or by any like
description at the address, if any within the United Kingdom supglied for that
purpose by the persons claiming to be so entitted. Until such an address has
been supplied, a notice may be given in any manher in which it might have
been given in the death, bankruptcy or winding-up had not occurred.

WINDING UP

If the Company Is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
the Act, divide among the members in specis 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 camied out-as between the members or
different classes of members. The fiquidator 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 no member shall
be compelled to accep! any assets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act but without prajudice to any indemnity to
which a Director may otherwisz be entitied, every Director or other officer or
auditor of the Company shall be indemnified cut of the assels of the Company
against any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgement is given in his favour or in which he is
acquitted or in connection with any application in which refief is granted to him
by the Court from fiability {or negligence, default, breach of duty or breach of
trust in refation to the affairs of the Company,




