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Declaration of Compliance with the requirements
of the Companies Act 1948 on application for
registration of 2 Company

(Pursuant to Sectfon {5(2) of the Companies Act 1948)

‘Insert the ‘
Name of the

Company J.G.B. STEELCRAFT (BARI?HEAE) LIMITED

Presented by Holmes Mackillop & Company,  Presentor's Reference SM¢K
@ Solicitors, 35 William Strect,
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{0} fere insert:
A Solicltor of the
Supreme Court (or
in Scotfand a
Solicitor}  engaged
In the formation
or
A erson hamed
in the Artlcles of
Assoclation as  a
Director or
Secretary .

{b) Or Solicitor or
Notary Public or
Justice of  the
Peace as the rase
may be,

Ly SOHN MK TINTAY

of

SO R RSP BS AR R B s,

Do solemnly and sincerely declare that §am (¢)..2... S0 icitor engaged

in the formation i

of _ JsG.B., STEELCRIFT (BARRHEAD)

L Limited

and that all the requirements of the Companies Act 1948 In respect of matters
precedent to the registration of the said Company and Incidental thereto have been
complied with. And | make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at..Johnstone \

March

the..238%.....day of

one thousand nine hundred and seventy

savell. }

Before me,

\.../\i
ommtssione!-\,pr Oaths *)
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Certificate of Fncorporation.

1 heveby Certiry that

is this day Incorporated under the Companies Act, 1948 to 1967 and
that the Company is LIMITED.

Givean under my hand at Edinburgh, the day of
One Thousand Nine Hundred and

(Sgd)

for Registrar of Companies.
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THE COMPANIES ACTS, 1948 fo 1967

COMPANY LIMITED BY SHARES

Memorandum of Association
OF

The name of the Company is J.G.B, Steelcraft (Barrhead) Limited.

The Registered Office of the Company will be situated in Scotland.

“Che objects for which the Company is established are :—

to carry on the business of Steel Fabricators, shieet metal workers,

light Engineers, General Metal Merchants, metal rollers, metal refiners,

metal workers, tin smelters, tin plate workers and merchants, tinsmiths,
spelter manufacturers, solder marufacturers, iron founders, brass founders,
metal brokers, ore importers and smeltérs anddealers in and manufacturers

of any articles or things of a character similar to the foregoing or any
of them.

the executicn of contracts for works or properties of any kind
involving the supply or use of any metals plant or machinery and

to supply any accessories and to carry out any ancillary or other
vork comprised in such contracts.
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{¢) To carry on any business, whether distributive, manufacturing or other-
wise which may seem to the Company capable of being conveniently
carried on in connection with the objects of the Company or calculated
cither directly or indirectly to enhance the value of or render more
profitable any of the Company's assets or rights.

() To purchase, feu, lease, hire, take in exchange or otherwise acquire any
property heritable or moveable, real or personal and any rights or
privileges which the Company may think necessary or desirable with
reference to any of its objects.

{e) To acquire by purchase, licence or otherwise and to exercise and use any
invention or any patent rights or protection in any part of the world
for any invention; as also fo grant licences to exercise and use any
patent belonging to the Company and that for such royaities and con-
siderations as may be apgreed on with the licencees.

{f} To sell, feu, exchange, lease or otherwise deal with or dispose of the whole
or any port of the property of the Company or any right over or any
interest in the same in such manner, upon such terms, and subject to
such condilions as the Company may think proper.

(g) To insure the Company agaiust logs and damage by five, accident or other-
wise howsoever and that by effecling insurances with outsiders or by
establishing and aecumulating any funds for that purpose or otherwise,
provided that nothing herein contained shall empower the Company to
carry on the business of life assnrance, aceident assurance, fire assurance,
employers' Hability assurance, industrinl assurance, motor assurance, or
any business of insurance or re-insurance within the meaning of the
Insurance Companies Act 1958 or any Act amending, extending or
re-enacting the same.

W) To raise or Lorrow money without security or to secure repayment thereof
in such manner and on such terms as may seem expedient including the
issue of Bonds, Bills, Promissory Notes, Mortgages, Debentures or
Debenture Stock, perpetual or otherwise, and charged or not charged
upon the whole or any part of the Company's property and its uncalled
capital for the time being and that at such rate of interest and repayable
in such manner as may be deemed expedient and to renew, re-issue,
redecin or pay off any such securities,

{(f) To invest and deal with the available moneys of the Cempany upon such
securities including personal obligations and in such manner as may from
time to time be determined and to lend and advance money with or
without security to any Compnny, firm or person transacting or dealing
with the Company upon such terms as may be resolved, as also to give
guarantees and carry on and transact guarantee business.
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(/) Tolend money to persons or companies on such terms as may scem exped-
ient and in particular to customers and others having dealings with the
Company and to guarantce the performance of contracts by any such
persons; to guarantee the payment of any debentures, debenture stock.
bonds, morigages, charges, obligations, interest, dividends, securities,
moneys or shares or the performance of contracts or engagements or any
other company or person whether associated with the Company or not but
in particular to give guarantees for the payment of moneys or performance

@ of obligations by any holding company of the Company or any subsidiary
company of the Company or of any such holding company (the terms
“subsidiary” and “holding company” to have the meanings atiributed
thereto by Section 154 of the Companics Act, 1948), and to give indem-
nities and guarantees of all kinds.

(k} To buy or acquire all or any part of the business property or undertaking
and to assume all or any part of the liabilities, of any other Company
firm or person carrying on any business or engaged in any undertaking
which the Company may legally carry on or possessed of property or
right suitable for wx,y of the purposes of the Company.

(1) To promote any company or companies for the purpose of carrying on any
business which the Company is authorised to carry on or for any other
purpose which may seein directly or indirectly calculated to benefit the
Company,

(m} To enter into partnership or amalgamation or into any arrapgement for
sharing profits, union of interests, co-operation, joint adventure, re-
ciprocal concession or otherwise with any person, firm or company.

(m) To pay for any property or rights acquired by the Company, or services
of any nature whatsoever rendered to the Company either in cash or
shares with or without preferred or deferred rights in respect of dividend

% or repayment of capital or otherwise or by any securities which the
Company has power to issue or partly in one mode and purtly in another
and generally on such terms as the Corapany may think fit,

{o) To graut pensions, allowances, gratvities and bonuses to officers, ex-officers,
employces or ex-crployees of the Company or the widows or dependents
of such persons, and to support or subscribe to any charitable or other
institutions, ctubs, socicties or funds.

(p) To distribute among the members in specie any property or assets of the
Company, but so that ne distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law,

" (7) To pay all expenses of and incidental to the formation and registration of
the Company and the issue of its capital,

(r) To indemnify and secure any company, firm or person against debt or
liability incurred or undertaken for behoof of the Company or against
any costs, losses or expaases in connection with the business or the affajrs
of the Campany,




(s) To do all such things as are incidental or conducive to the attainment of
the above objects and to carry out the objects of the Company as
principals, agents, contractors, trustees or otherwise and by or through
agents, trustees or otherwise and either alone or in conjunction with
others.

And it is hereby declared fhat in this Memorandum words denoting the
singular number only shall include the plural number and vice versa ; that the
word ' company " except where used in reference to the Company shall be
deemed to include any partnership or other body of persons whether incor-
porated or unincorporated and whether domiciled in Great Britain or elsewhere ;
ond that the objects specified in each paragraph of this clause shail, except where
otherwise expressed in such paragraph, be in nowise limited or restricted by
reference to or inference from the terms of any other paragraph.

IV. The liability of the members is limited,

¥. The Share Capital of the Company is £100 divided into 100 Shares /

of £1 each.

WE, the soveril porsons whose names and addresses are subseribed, are desirous of
being formed into & company in pursuanco of this Memorandum of Association,
and we respoctively agree 10 tako the number of shares in the capilal of the
Company set opposite our respootive nnmes.

N umber of Shares
Naahs, ADRQRESSES AND DESORIFTIONS OF SUBSURIBERS, token by each
Subscriber.
\45 Eglinton Street,Beith.
Engineer,
Y ONE

//%fu ‘7‘{ J’%zas;,‘;ﬁ\, . . "C)NA:(-

45 Eglinton Street, Beith i
Housewife, i

i, vy

Dated this 31stday of March 1977

Witness to the above signatures i— . .
b .
. é;ac’:.:—:w Et A a*m;/@/f

Typist,
35 William Street,
Johnsione,




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES.

Articles of Association
or

CONSTITUTION OF COMPANY

1. The Regulations of the Company shall be those contained in the Table
marked A" in the First Schiedule to the Companies Act, 1848, as amended
by any subsequent Act, with the exception of Regulations 24, 25, 58, 39,
60, 61,77,79, 84, 85 to 100 (both inclusivy) 6f Table A Part I and-of all the Articies
of Table A Part 1T and of any other Regulations of Table A Part I which are incon-
sistent with the additions and modifications hereinafter set forth.

9. The number of membuets of the Company shall be linited to fity, not
including persons who are in the employnment of the Company and persons whe having
been formnerly in the-employment of the Company were while in that employment
and have continued after the determination of that employment to be members of
the Company and no transfer which would increase such number of members shail be
valid und the Directors shall refuse to recognise or register any transfer which would
incrense snch number, provided always that where two or more persons hold one or
more shares jointly they saall {for the purpose of this Article, be treated as a single
meinber.

3, No invitations shall be made to the public to subscribe for any shares or
debentures of the Company and the Company and its Directors, officials, agents and
all others, acting or who may act on its behalf, are hereby probibited from making
any such invitation to the public,

4. The right to transfer the shares of_the Company is restricted in manner
provided in these Articles,

e R
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INTERPRETATION,

6. In the construction of iliese presents the {following words and expressions
shall have the several meanings hereby assigned to them, so far as such meanings
are not inconsistent with the context or subject-matter, viz 1=

“The Company" means ‘
“The Statutes” means and includes “ The Companies Acts 1948 to 1967 and

cvery other Act for the time being in force concerning Joint Stock
Companies and affecting the Company.

" The Directors " means the whole number of the Directors of the Company
for the time being, or a quorum o1 them duly calied and assembled in
accordence with these Articles,

*The Sccretary ” means any person appointed te periorm the duties of
Secretary of the Company,

Words in:porting persons include partnerships, companies and Corporations,

Words importing the masculine gender only include the feminine gender.

CAPITAL.

6. The Shares shall be at the «lisposal of the Directors and they may allot or
dispose of them to such persons at such times und generally on such terms and
conditions as they think proper, subjest always to Articles 2 and 7 hercof,

7. Notwithstanding what is contained in Article 6 hereof, any Shares re
presenting Unissued Share Capilal of the Company, whether part of the original
Share Capital of the Company or any additional Share Capital which may at any
time be created by the Company, and which the Directors decide to issue shall first
ba offered at their par value to the then existing Shareholders of the Company, in
proportion 1o thetr respective Sharcholdings, In the event of any of the Sharcholders
being unable or unwilling to take up their proportion of such Shares they shail be
2t the disposal of the Dirvectors in terms of Article G hereo,

8. The Company shall not have power to issue Share Warrants to Bearer.

9. If two or more persons are registered as joint owners of any shares any one
of them nominated in writing by them ail from time Lo time, or in default of such
nomination the persen first named on the register in respect of such shares, shall,
as regurds voting, receipt of dividend, service of nolices and all and any other matters
comnected with the Company, except the transfer of shares, be deemed the sole
owner.

LIEN

10. In Regulation 11 of Part I of Table A the words “ other than fully paid
shares " shall be omitted.
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TRANSFER AND TRANSMISSION OF SHARES

31, The Directors, subject as altermentioned, shall have an absolute discretion
to refuse to recognise any transfer of shares or to register any transferee thereunder
without assigning any reason for the refusal. The Directors may decline to recognisa
any instrument of transfer unless it is accompanied by the certificate of the shares to
which it relates and such other evidence as the Directors may reasonably require
to show the right of the transferor to make the transfer, Notwithstanding anything
otherwise contained in these Articles the foregoing provisions of this Article shall
not apply to and the Directors shall be bound subject to delivery of the relative
Share Certificate and reasonable evidence of title to register any transfer of shares
by the Trustees or executors of a decensed registered shareholder in favour of one
or more of such trustees or executors, or of a widow, son or daughter, of such deceased
registered shareholder,

12, (¢} No member shall be entitled to sell or transfer any shares held by such
member unless he shall have first offered in writing to sell such shares to the Directors
ata price to be mutually agreed or failing agreement to be fixed by the Auditor of the
Compauy as the fair value of the Shares. Such offer shall be irrevocable and shall
constitute the Divectors the Agents of the offerer for the sale of the Shares to any
member holding Shares in the Company, including the Directors personally in
accordance with the following procedure, Upon the price being agreed or fixed as
aforesaid, the Dircctors shall forthwith intimate in writing the offer and the price
fixed to all the members excepting the offerer and such members or any of them shall
be entitled to apply for the shares offered within four weeks thereafter at the price
therein stated and such shares il over applied for shall be divided in proportion to
the number of shares held by cach applicant and if not over applied for shall be
divided according to the applications. The result shall be intimated to the offerer
within eight weeks after the price of the shares has been fixed. If the whole or any
of the shaves are not applied for, the offerer, shall, subject and without prejudice to
the other provisions of these Articles, be entitled to sell the shares not so accepted
at not less than the price agreed or fixed as aforesaid provided always that such sale
is effected within theco months from the date of intimation to the offerer of the
declinuture or non-acceptunce of the shares by the Directors. This Article shall not
apply to shures disposed of by mortis cansa deed. Nothing contained in this Article
shail prejudice or qualify the riglts of the Diveclors to refuse to recognise transfers
as set out in Article 11 hereof,

{4) Notwithstanding what is hereinbefore contained, on the bankruptcy
of & member, the Trustee shall be obliged to offer to sell the shares held by such
bankrupt member to the Directors at a price to be fixed by the Auditor of the Company
and Regulation 30 of Table A Part I is modified accordingly.

PROCEEDINGS AT GENERAL MEETING.

13, In Regulation 33 of Part I of Table A the words *“ two members present
in person or by proxy shall be a quorum ™ shall be substituted for the words
“threc members present in person shall be a quorum.”

4. resolution in writing signed by or on behalf of all the members for the
time being of the Company shall be as valid and effectuat as if it hag bezn passed
at o meeting of the Company duly called and constituted, bat this Article shall not
apply to a resolution for winding up the Company, or to a resolution passed in raspect
of nnv matter which by the Statutes or these presents ought to be dealt with by
special or extraordinary resolution as defined by Section 141 of the Companies Act,
1948, ar by vesolution passed by the Company in General Meeting.
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15. At any General Meeting a resclution put to the vote of the Meeting shall
unless it is passed unanimously by a show of hands, be decided by a poll which shall
be taken in such manner as the Chairman directs and the result of the poll shall be
deemed to be the resolution of the Meeting at which the poll was taken. A pell on
a question of adjonrnment shall be taken forthwith, A poll on any other question

- shall be taken at such time as the chairman of the meeting directs, and any business
other than that on which the poll is being taken may be proceeded with pending the
taking of the poll. The Chairman shall have 2 casting vote,

16. It shall suffice that instruments appointing proxies be deposited at the
repistered office of the Company at least twenty-four hours before the time for
holding the meeting, and it shall not be necessary to have such instruments attested
by witnesses, Regulation 69 of Part I of Table A is modified accordingly.

17. Any member may vote on any question, even though he may be personally
interested therein, subject to any law thereanent.

DIRECTORS,
18. The number of Directors of the Company shall not be less than one.

16. TIn the event of a vacancy in the office of Director, however arising, the
remaining Divector or Directors, if any, shall forthwith summon a meeting of the
members and such meeting shall appoint a Director to fill the vacancy. In the event
of the death of a sole Director the Secretary shall convene such meeting upon the
requisition of any member of the Company or of the Executors or Trustees of any
decensed member whether entered upon the Register of Members or confirmed. the
Excoutors or Trustees of a deceased member or members and that whether entered
in the Register of Memibers or not, and even if such executors or trustees have not
been confirmed shall be entitled to receive notice of and be represented and to act and
yote at such meeting in all matters relating to the appointrtent of a Director as if
they or such ont of their number as they may appoint for that purpose had been the
duly registered holder of the shares held by the deceased member.

920. The Sharcholding for Directors may be fixed by the Company in General
Meeting and unless and until so fixed, no qualification shall be required.

91, ‘The Directors may meet together for the despatch of business, adjowrn
and otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be decided by a majority of voles. The Chairman shall have a casting
vote. A Dircctor may, and the Secretary on the requisition of a Director shall, at
any time, summon meeting of the Directors,

22, Tn Regulation 8¢ of Part I of Table A the words “ and every Director
present at any meeting of Dircctors or Committee of Directors shail sign his name
in a book to be kept for that purpose ™ shall be omitted.

93. A Director, may hold the office of Sccretary, or any other office
under the Company, and may act by himself or his firm in a professe
jonal capaciy for the Company, and he or his firm shall be entitled to
remuneration  for professional services as if he were not a Director :
provided that nothing herein contained shall authorise a Director or his firm to act

as Auditor to the Company.
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24, Tfany Director shall be called upon to go or reside abroad on the Company's
business, or otherwise perform extra services at home or abroad or shall undertake
any cautionary obligation or guarantee on behalf of the Company, the Directors
way arrange with such Director for special remuneration for such services, either
by way of salary, comimission or payment of a stated sum of money, as they shall
think 6t,

25, Subject to the provisions of Section 199 of the Companies Act 1948, no
Director or intending Director shall be disqualified by his office from contracting
with the Company either as vendor, lender, purchaser, lessor, customer or otherwise
nor shall any such contract, or any contract or arrangement entered into by or on
behalf of the Company with any company or partnership of or in which any Director
shall be 2 member or ofherwise interested, be aveided, nor shall any Director so
contracting, or being such member or so interested, be liable to account to the
Company for any profit realised by any such contract or arrangement by reason
only of such Director holding that office, or of the fiduciary relationship thereby
established, provided that the facts of his being interested therein and the nature of
his interest be disclosed by him at the mceting of the Directors at which the contract
or arrangement is fivst taken into consideration if his interest then exists or in any
other case at the first meeting of the Directors nfter the acquisition of his interest ;
and such Director may vote in respect of any such contract or arrangement,

BORROWING POA\VERS.

26. Regulation 79 of Part I of Table A shall not apply to the Company but in
lieu thereof the following provision shall have elfect :—

The Directors may from time to time receive on deposit, borrow or otherwise
raise for the purpose of the Company, with or without security, and
that either from themselves or any of them or from third parties, such
sums of money as they shall {rom time to tima think proper at such
rates of interest, and upon such ferms and with such provisions in
favour of the lenders as the Directors may approve ; and as security
for any money sc recelved, borrowed or raised, the Directors may
draw, accept, or endorse any bills or promissory notes on behalf and
in the name of the Company, or mortgage, charge or pledge all or any
part of the Company's properly, Loth present and futwre including
uncalted capital,

DISQUALIFICATION OF DIRECTORS,

27, The office of Director shall be vacated if the Director :—

{0) Ceases to be a Director by virtue of Section 182 of the Companies
Act 1048, or

{#) Becomes bankrupt or insolvent, or suspends payment or compounds
with his creditors, or

{t) Is declared lunatic or becomes of unsound mind, or
{#) By notice in writing to the Company he resigns his office, or

(¢} Becomes prohibited from being a Director by reason of any order
made under Section 188 of the Companies Act 1948.
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DISTRIBUTION OF ASSETS ON WINDING UP.
8. If the Company shall be wound up, any Director, agent, trustee or member

of the Company, alone or jointly with any other person may become a purchaser of
property belonging to the Company.

\Hams,\ ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

. -
§Ww ———

4% Fglinton Street, Beith
Engineer.

S Toce A S, Fan s O
45 Eglinton Street, Beith,
Housewife.

Dated this 31siday of March 1977

Witness to the above Signatures i /p . o }-(/ .
el - “’*“—5/-/&.,
Typist,
35 William Strect,
Jehnstnne,
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