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1 hereby certify that
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1976
is this day incorporated under the Companies Acts 1948 to 1967 and that the

Con{pany is Limited,
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Registrar of Companies
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THE COMPANIES ACTS 1948 to 1967

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

(Pursuant to Section 15(2) of the Companies Act 1948)

‘Insert the
Natae of the

Company 5.G.B. STEELCRAPT (BARREEAD) LIMITED
Presented by Holmes Mackillop & Company, Presentor’s Reference, J20K .o

golicitors, 3% William Street,
Johnstone, R,,nfrewshire.PAS 8DR

......

Oyez Publishing Limited, Oyez Housa, 237 Long Lane, Londan SEI 4PU, 2 subsidiary of The Solleitors® Law Sationery Su;;;ty. Limited,
F12539- 10.2.75
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Companies 6C
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(a) Here insert:
A Solicitar of the
Supreme Court (or
n Scotland a
Sollcitor)  engaged
n  the formation
or
A person named
in the Articles of
Association as  a
Director or
Secratary .

{b) Or Solicitor or
Motary Public or
Justice  of  the
Peace os the rase
may be.

of 35 WilLiam, Straets TORDEEONE, .o oo s s v s —
Do solemnly and sincerely declare that 1am ©).. 2. Solicitor engaged
__in the formation

' wLimited

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 |835.

Declared at Johnsgtone
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No. l

I hereby Certify that
is this day Incorporated under the Companies Act, 1948 to 1967 and
that the Company is LiIMITED.

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

(Sgd’)

for Registrar of Companies.

SeaL



THE COMPANIES ACTS, 1948 tv 1967

COMPANY LIMITED BY SHARES

Mamorandum of Association

OF

L The name of the Company is  J-GeB. Steeleraft (Barrhead) Limited.
fI. The Registered Office of the Company will be situated in Scotland.

11, ‘The objects for which the Company is established are :(—

(a) to carry on the business of Steel Fabricators, sheet metal workers,

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

metal workers, tin smelters, tin plate workers and merchants, tinsmiths, .
spelter manufacturers, solder manufacturers, iron founders, brass founders, B
metal brokers, ors importers and smelbers and dealers in and manufaciurers

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

(v) ‘the execution 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

work 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 wvalue of or render more
profitable any of the Company's ase.ts or rights.

(d) 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.

{¢) 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 to grant licences to exercise and use any
patent belonging to the Company and that for such royalties and con-
siderations as may be agreed on with the licencees.

{f) To sell, feu, exchange, lease or otherwise deal with or dispose of the whole
or any part 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 conditions as the Company may think proper.

(g) To insure the Company against loss and damage by fire, accident or other-
wise howsoever and that by effecting insurances with oulsiders or by
establishing and accumulating any funds for that purpose or otherwise,
provided that nothing herein contained shall empower the Company to
carry an the business of life assurance, accident assurance, fire assurance,
employers’ liability assurance, judustrial assurance, moter assurance, or
any business of insurance or re-insurance within the meaning of the
Insurance Companies Act 1058 or any Act amending, extending or
re-enacting the same,

) To raise or borrow money without security or to secure repayment thereof
in such manner and on such terms as may seem expedient including the
jssue 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,
redeem or pay off any such securities.

{{) To invest and deal with the available moneys of the Company upon such
secutities 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 Company, firm or person transacting ot 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 seem exped-
ient and in particular to customers and others having dealings with the
Company and to guarantce the performance of contracts by any such
porsons; to guarantee the payment of any debentures, debenture stock,
bonds, mortgages, 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 Corapany or of any such holding company (the terms
“subsidiary” and “holding company” to have the meanings attributed
thereto by Section 154 of the Companies 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 any of the purposes of the Company.

(;) 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 seem directly or indirectly calculated to benefit the
Company.

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

{n) 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 partly in another
and generally on such terms as the Company may think fit,

(¢) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or the widows or dependents
of such persous, and to support or subscribe to any charitable or other
institutions, clubs, societies or funds.

{p) To distribute among the members in specie any property or assets of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law,

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

(} To indemnify and secure any company, firm or person against debt or
lizbility ineurred or undertaken for behoof of the Company or against
any costs, losses or exp..nses in connection with the business or the affairs
of the Company,
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(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 that in this Memorandum words denoting the
singular number only shall include the plural number and wice 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 ;
and that the objects specified in each paragraph of this clause shall, 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.

V. The Share Capital of the Company is £100 divided into 100 Shares /
of &1 each.

WE, the severdl persons whose names and addresses are subseribed, are desirous of
being formed into & company in pursuance of this Memorandum of Association,
and we respectively agreo to take tho number of shares in the capital of the
Company set opposite our respeotive names,

N umber of Shares

,
Aﬁuglnssns AND DEsORIPTIONS oF SUBSCRIBERS. taken by each
R Subseriber.
% -

\%M—ﬂ-‘fw ]

45 Eglinton Street,Beith. !

., [Engifeer, ‘

5 !

N - INE

-—/ ’_ - ‘ot -
e e I Bfars s orv
45 Eglinton Street, Beith |
Housewife.

Dated this 3lstday of HMawrch 1977

Witness to the above signatures :— P ] ¢ .
b -
é}dd"&'vv _/%‘ /‘% cllice J.%_‘S//<
Typist,
35 William Strert,
Johnstone.

'
-




THE COMPANIES ACTS 1948 to 1567

COMPANY LIMITED BY SHARES.

Articles of Association
or

CONSTITUTION OF COMPANY

I. The Regulations of the Company shall be those contained in the Table
marked “A" in the Tirst Schedule to the Companies Act, 1948, as amended
by any subsequent Act, with the exception of Regulations 24, 25, 58, 59,
60, 61,717,779, 84, 88 to 100 (hoth inclusive) 6f Table A Part I and-of all the Articles
of Table A Part ITand of any other Regulations of Table A Part I which are incon-
sistent with the additions and meodifications hereinafter set forth,

9. The number of members of the Company shall be limited to fifty, not
including persons who are in the employment of the Company and persons who having
been formesly in the-employment of the Company were while in that employment
and have continued after the determination of that employmient to be members of
the Company and no transfer which would increase such number of members shall be
valid and the Directors shall refuse to recognise or register any transfer which woulc
increxse such number, provided always that where two or more persons hold one or
more shares jointly they shall for the purpose nf this Article, be treated as a single
member.

3, No invitations shall Le made to the public to suhscribe 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 hercby probibited from making
any such invitation to the public.

4, The right to transfer the shares of the Company 15 restricted in manner
provided in these Articles. ‘

e e s T
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INTERPRETATION.

§. In the construction of these presents the following words and expressions
shall have the several meanings hercl.; .- signed to them, so far as such meanings
are not inconsistont with the context or subject-matter, viz i—

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

every 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 ot them duly called and assembled in
accordance with these Articles.

*‘The Secretary " means any person appointed to yertorm the duties of
Secretary of the Company.

Words importing persons include partnerships, companies and Corporations.

Words importing the masculine gender only include the feminine gender.

CAPITAL.

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

7. Notwithstanding what is contained in Article 6 hereof, any Shares re
presenting Unissued Share Capital 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
be offered at their par value to the then existing Shareholders of the Company, in
proportion to their respective Sharcholdings, In the event of any of the Shareholders
being unable or unwilling to take up their proportion of such Shares they shall be
at the disposal of the Directors in terms of Article 6 hereof.

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

9. 1f two or more persons are registered as joint owners of any shares any one
of them nominated in writing by them all from time to time, or in default of such
nomination the person first nanied on the register in respect of such shares, shall,
as regards voting, receipt of dividend, service of notices and all and any other matters
connected 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

41, The Directors, subject as aftermentioned, 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 recognise
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 deceased registered shareholder in favour of one
or more of such trustees or executors, or of a widow, son or daughter, of such Jeceased
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
at a price to be mutually agreed or failing agreement to be fixed by the Auditor of the
Company as the fair value of the Shares. Such offer shall be irrevocable and shali
constitute the Directors 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 Directors shall furthwith 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 al the price
therein stated and such shares if over applied for shall be divided in proportion to
the number of sharves held by each 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 shares 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 three months from the date of intimation to the offerer of the
declinature or non-acceptance of the shares by the Directors. This Article shall not
apply to shares disposed of by mortis canse deed, Nothing contained in this Article
shall prejudice or qualify the rights of the Directors to refuse to recognise transfers
as set out in Article 11 hereof.

() Notwithstanding what is hereinbefore contained, on the bankruptcy
of a member, the Trustec 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 80 of Table A Part I is modified accordingly.

PROCEEDINGS AT GENERAL MEETING.

13, In Regulation 53 of Part I of Table A the words “‘ two members present
in pesorr or by proxy shall be a quortmn ” shall be substituted for the words
“three members present in person shall be a quorum.”

l4. A resolution in writing sig wd by or on behalf of all the members for the
time being of the Company shall be a3 valid sud effectual as if it had been passed
at a meeting of the Company duly called and constituted, but this Article shall not
apply to a resolution for winding up the Company, or to a resolution passed in respect
of any 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, or by resolution passed by the Company in General Meeting.
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16. At any General Meeting a resolution put to the vote of the Meating 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 poll on
a question of adjournment shall be taken forthwith, A poll on any other guestion
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 a casting vote.

16, It shall suffice that instruments appointing proxies be deposited at the
registered 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 60 of Part T 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.

10. In the event of a vacancy in the office of Director, however arising, the
remaining Director 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
deceased member whether entered upon the Register of Members or confirmed, |he
Executors or Trustees of a deceased member or members and that whether entered
in the Register of Members 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
vate at such meeting in all matters relating to the appointment of a Director as if
they or such one of their number as they may appoint for that purpose had been the
duly registered holder of the shares held by the deceased member.

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

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

99, In Regulation 80 of Part I of Table A the words ‘ and every Director
present at any meeting of Directors or Committee of Directors ghall sign his name
in a book to be kept for that purpose * shall be omitted.

23. A Dircctor, may hold the office of Secretary, or any other office
under the Company, and may act by himself or his firm in a profess-
ional capacity for the Company, and he or his firm shall be cntitled 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, Ifany Di: zctor shall Le called wpon to go or reside abroad on the Company's
business, or otherwise perform extra services at home or abroad or shall undertake
any caudonary obligation or guarantee on behatf of the Company, the Divectors
may arrange with such Dires"or for special remuneration for such services, either
by way of salary, commission or payment of a stated sum of money, as they shall
thirk fit,

25. Subject o the provisions of Section 109 of the Companies Act 1048, 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
cehalf of the Company with any company or partnership of or in which any Director
shall be 2 member or otherwise interested, be avoided, nor shall any Director so
contracting, or being such member or so interested, be liable to account te 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 meeting of the Directors at which the contract
or arrangement is first taken into consideration if his interest then exists or in any
other case at the first meeting of the Directars after the acquisition of his interest ;
and such Director may vote in respect of any such contract or arrangement.

BORROWING POWERS,

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

The Directors may {rom time o 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 from time to time think proper at such
rates of interest, and upon such terms and with such provisions in
favour of the lenders as the Directors may approve ; and as security
for any money so received, 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 property, both present and future including
uncalled capital.

DISQUALIFICATION OF DIRECTORS.

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

(a) Ceases to be a Director by virtue of Section 182 of the Companies
Act 1948, or

(¢} Jecomes bankrunt or insolvent, or suspends payment or compounds
with his creditors, or

(¢) Is declared lunatic or becomes ot unsound mind, or
(@) By notice in writing to the Compuny 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.

98, If the Company shall be wound up, any Director, agent, trustee or reember
of the Company, alone or jointly with any other person may become a purchaser ef

property belonging to the Company.

: “~. NAMES, ADDREZSES AND DESCRIPTIONS OF SURSCRISERS,

Carqiiae- —————

e,

‘\ 45 Tglinton Street, Beith
AN Engineer.

- A "
ﬁg«;—&z LZ/L{: . M CZ%W&&( 5 cgi\_‘

45 Bglinion Street, Beith,
Housewife.

Dated this 311 day of March 1977

Witness to the above Signatures :— 7

o \
/‘é‘b PR PN /?{Z} . /zq&ﬁuu d/—&
//S'
Typist,

35 William Street,
Johnstone.
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J.G.R. STERLCRAFT (BARRHE/D) LIMITED

Incorporated the day of , 19

Howmes Mackitror & Co.
SOLICITORS
GLASGOW

Printed by MoKl & Co, Lid., 86 York Street, Glasgow, C.i
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[COPY)
special resclution(s)

J.G.B. Steelcraft (Barrhead)

- .
Of L Ly R T e R LI LR IR e R R AL LR LA AL LRI R L Rl bl Ll le‘ted

At an Extraordinary General Meeting of the members of"the above-named company, duly convened and

held at ., Vulcan Works Floors Street Johnstone Renfrewshire

ONThE 1o s SEEANG s crirsssrensssnssrisnsentonersesssssissrssarsasereressrsnss G8Y OF o MR reisssssnnsnasescrnins 1980,
the following SPECIAL RESOLUTION(S) was/were duly passed:—
"That the principal objects clause of the compary be amended to

include the following:-— .

QBJECTS CLAUSE

To carry on the business of a Property Company in all its branches,
and to acquire by purchase, lease, concession, grant, licence or
otherwise such businesses, options, rights, privileges, lands,
buildings, leases, underleases and other property and rights and
interests in prcperty as the Company ‘shall deem fit and generally

to hold, manage, develop, lease, sell or dispose of the same; and

to vary any of the investments of the Company, construct, reconstruct,
alter, improve, decorate, furnish and maintain offices, houses, flats,
apartments, service suites, hotels, shops, factories, warehouses,
buildings, garages, works and conveniences of all kinds, to
consolidate or comnect or subdivide properties and to lease or
otherwise dispose of the same, and to advance money to and enter

into contracts with buildersz, tenants and others and generally to
finance building operations of every description; and to manage any
land, buildings or other property as aforesaid, whether belonging to
the Company or not, and to collect rents and income; and to undertake
and provide Management, Administration and Consultancy Services of
all kinds and to enter into, assist or participate in financial,
commercial, mercantile, industrial and other transactions, undertakings
and businesses of every description, and to establish, carry on,
develop and extend the same or sell, dispese of or otherwise turn

the same to account, and to co-ordinate the policy and administration
of any companies of which this Company is a Member or which are in
any manner controlled by, or connected with this Company."”

e Fean S0~

-
LI IEIE Y T O T T T T T L ST I

4 DIRECTOR

NOTES: . ‘
{1} This copy Resolution may bs continued on the reverse sids ¢fURI orm‘.\if nocessary and it should ba signad by the Chalrmen of the
Meeting OR by a Directar QR by the Socrotery of the'Company whoss poqtlon should be stated undsr his name.

Printed & Supplied byi— ' ' .

Oawalds of Edinburgh Limited
24, Costle Street, Edinburgh EH2 3HT Telephone 031-226-7308/9 Telex 72428
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THE COMPANIES ACTS 1948 to 1980
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MEMORANDUM OF ASSOCIATION OF L E@ma@@ﬁﬂ
J.G.B. STEELCRAFT (BARRHEAD) LIMITED ‘f‘;’“
L .
(As amended by Special Resolution passed on the 2nd March 1980) ,
. I. The name of the Company is "J.G.B. STEELCRAFT , -
L - (BARRHEAD) LIMITED". .
ot
1. The Registered Office of the Company will be situated in .

Scotland.

{Il. The objects for which the Company is established are:-

(a) To carry on the business of Steel Fabricators, sheet metal

workers, light engineers, general metal merchants, metal rollers,

metal refiners, metai workers, tin smelters, tin plate workers and
merchants, tinsmiths, speiter manufacturers, solder manufacturers, M
‘ iron founders, brass founders, metai brokers, ore importers and
b smeiters and dealers in and manufacturers of any articles or things
’ of a character similar to the foregoing or any of them. To carry on
the business of a Property Company in all its branches, and to
1 acquire by purchase, lease, concession, grant, licence or otherwise o
such businesses, options, rights, privileges, lands, buildings,
. leases, underleases and other property and rights and interests in ¢
[ property as the Company shall deem fit and generally to hald,
manage, dewvelop, lease, sell or dispose of the same; and to vary any
of the investments of the Company, construct, reconstruct, alter,
improve, decorate, furnish and maintain offices, houses, flats,

apartments, service suites, hotels, shops, factories, warehouses,
i buildings, garages, works and conveniences of all kinds, to .
- consolidate or connect or subdivide properties and to lease or

otherwise dispose of the same, and to advance money to and enter
Into contracts with builders, tenants and others and generally to
finance building coperations of every description; and to manage any B
land, bulldings or other property as aforesaid, whether belonging to
the Company or not, and to collect rents and income; and to
e undertake and provide Management, Administration and Consultancy
\ Services of all kinds and to enter into, assist or participate in

financial, commercial, mercantile, industrial and other transactions, #

undertakmgs and businesses of every descripilion, and to establish,

carry on, develop and extend the same or sell, dispose of or
' otherwise turn the same to account; and to co—ordlnate the policy 3
and administration of any companies of which this Company is a
Member or which are in any manner controlled by, or connected with
this Company.
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(b) The execution 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 work comprised in such contracts.

(c¢) To «carry on any business, whether distributive,
manufacturing or otherwise which may seem to the Company capable
of being conveniently carried on in connection with the objects of
the Company or calculated either directly or indirectly to enhance
the value of or render more profitable any of the Company's assets
or rights.

(d) To purchase, feu, lease, hire, take on 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
i1y part of the world for any invention; as also to grant licences to
exercise and use any patent belonging to the Company and that for
such rovyalties and considerations as may be agreed on with the
licencees.,

(f) To sell, feu, exchange, lease or otherwise deal with or
dispose of the whole or any part 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 conditions as the Company may
think proper.

(g) To insure the Company against loss and damage by fire,
accident or otherwise howsoever and that by effecting insurances
with outsiders or by establishing and accumuiating any funds for
that purpose or otherwise, provided that nothing herein contained
shall empower the Company to carry on the business of life
assurance, accident assurance, fire assurance, employers' liability
assurance, industrial 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.

(h) To raise or borrow 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, redeem or pay off any
such securities.

(i) To invest and deal with the available moneys of the
Company upon such securities including personali 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 Company, 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.




(J)y To lend money @ PROESONS Or COmpanies un suchn wiims as
may seoin expecient and in particular to customers and others having
dealings with the Company and to guarantee the performance of
contracts by any such persons; to guarantee the payment of any
debenturss, debenture  stock, bonds, mortgages, charges,
obligations, interest, dividends, securities, moneys or shares or the
performance of contracts or engagements of any other company or
person whether associated with the Company or not but in particuiar
to give guarantess 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 "halding company" to have the meanings
attributed thereto by Section 154 of the Companies Act, 1948), and
to give indemnities and guarantees of 2ll 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
litabilities, 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 any
of the purposes of the Company.

(1) To promcte any company or companies for the purpose of
carrying on any busiriess which the Company is authorised to carry
on or for any other purpose which may seem directly or indirectly
calculated to benefit the Company.

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

(n) To pay for any property or rights acquired by the
Company, or services of any nature whatsocever rendered to the
Company either in cash or shares with or without 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
made and partly in another and generally on such terms as the
Company may think fit.

(o) To grant pensions, allowances gratuities and bonuses to
officers, ex-officers, empioyees or ex-employees of the Company or
the widows or dependents of such persons, and to support or
subscribe to any charitable or other institutions, clubs, societies or
funds.

(p) To distribute among the members in specie any property
or assets of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for
the time being required by law.

(q) 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 cor against any costs, {osses or expenses in connection with
the business or the affairs of the Company.
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to the attainment of the above objects and to carry out the objects
of the Company as principals, agents, contractors, trustees or
otharwise and by or through agents, trustees or otherwise and
either alone or in gonfunciion with others.

And it Is hersby deciared that 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 ta
the Company shall be deemed to include any partnership or other
body of persons whether incoiporated or unincorporated and whether
domiciled in Great Britain or elsewhere; and that the objects
specified in each paragranh of this clause shall, except where
otherwise expressed in such paragraph, be In nowise limited or
restricted by reference to or inference frcm the terms of any other
naragranh.

V. The liability ef the members is limited.

V. The Share Capital of the Company is £70000 divided into 10000
Shares of £1 each.
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pursuance of this Memorandum of Assaciation, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite cur respective names.

Number of
Shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

J. Harrison, - One

45 Eglinton Street,

Beith.

Engineer.

Grace M.T. Harrison, - One

45 Eglinton Street,

Beith.

Houseawife.

Dated this 31st day of March, 1977.

Witness to the above Signatures:- Eileen H. Hamilton,
Typist,
35 William Street,
Johnstone.




THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

&

J.G.B. STEELCRAFT (BARRHEAD) LIMITED

1. The Regulations of the Company shall be those contained in the
Table marked "A' in the First Schedule to the Companies Act, 1948
as amended by any subsequent Act, with the exception of
Regulations 24, 25, 58, 59, g0, 61, 77, 79, 84, 88 to 100 (both
inclusive) of Table A Part | and of ail the Articies of Table A
part || and of any other Regulations of Table A Part | which are
inconsistent with the additions and modifications hereinafter set
forth.

2. The number of members of the Company shall be fimited to
fifty, rot Including persons who are in the employment of the
Company and persons who having been formerly in the employment of ’
the Company were while in that employment and have continued after
the determiration of that employment to be members of the Company
and no transfer which wouid increase such number of members shall
be valid and the Directors shall refuse to recognise or register any
transfer which wou'd increase such number, provided always that
where two or more persons hold one or more shares jointly they shall
for the purpose of “his Article, be treated as a single member.

3. No invitations shail 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 prohibited 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.

INTERPRETATION

5. In the construction of these 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:-

'The Company" means J.G.B. STEELCRAFT (BARRHEAD) LIMITED.
WThe Statutes” means and includes "“The Companies Acts 1948 to

1976" and every other Act for the time being in force caoncerning
Join* 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 of them duly called and
assemblad in accordance with these Articles.

"The Secretary" means any person appointed to perform the duties
of Secretary of the Company.

Words importing persons include partnerships, companies and
Corporations.

Words importing the masculine gender only include the feminine
gender.

CAPITAL

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

7. Notwithstanding what Iis contained in Article 6 hereof, any
Shares representing Unissued Share Capital 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 be offered at
their par value to the then existing Shareholders of the Company, in
proportion to their respective Sharehcldings. In the event ¢f any of
the Shareholders being unable or unwilling to take up their
proportion of such Shares they shall be at the disvosal of the
Directors in terms of Article 6 hereof. '

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

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

LIEN

10. In Regulationr 11 of Part { of Table A the words "other than
fully paid shares" shall be omitted.

TRANSFER AND TRANSMISSION OF SHARES

11. The Directors, subject as aftermentioned, 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 recognise 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 dellvery of itne reiauve
Share Certificate and reasonable evidence of title to register any
transfer of shares by the Trustees or executors of a deceased
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. (a) No member shail be entitied 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 at a price to be mutually agreed or
failing agreement to be fixed by the Auditor of the Company as the
fair value of the Shares. Such offer shall be irrevocable and shall
constitute the Directors the Agents of the offerer for the sale of the
Shares to any member holding Shares in the Company, including the
Directors personaily in accordance with the following procedure.
Upon the price being agreed or fixed as aforesaid, the Directors
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 entitied to apply for the shares offered within four weeks
thereafter at the price therein stated and such shares if over
applied for shall be divided in proportion to the number of shares
held by each 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. |f the whole or any of the shares 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 lass than the price agreed or fixed as aforesaid provided always
that such sale is effected within three months from the date of
intimation to the offerer of the declinature or non-acceptance of the -
shares by the Directors. This Article shall not apply to shares
disposed of by mortis causa deed. Nothing contained in this Article
shall prejudice or qualify the rights of the Directors to refuse to
recognise transfers as set out in Article Il hereof.

(b) Notwithstanding what is hereinbefore contained, on the
bankruptcy of a 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 | is modified accordingly.

PROCEEDINGS AT GENERAL MEETING

13. In Regulation 53 of Part | of Table A the words "two members
present in person or by proxy shall be a quorum" shall be
substituted for the words "three members present in person shall be
a quorum",

14. A resolution im writing signed by or on behalf of all the
members for the time being of the Company shall be as valid and
cffectual as If it had been passed at a meeting of the Company duly
called and constituted, but this Article shail not apply to a
resolution for winding up the Company, or to a resoiution passed in
respect of any matter which by the Statutes or thesa presents ought
to be dealt with by special or extraordinary resolution as defined by
Section 141 of the Companies Act, 1548, or by resolution passed by
the Company in General Meeting.




,! 15. At any General Meeting a resolution put to the vote of the
& o Meeting shall unless it is passed unanimously by a show of hands,
g be decided by a poll which shail be taken in such manner as the
e Chairman directs and the result of the poll shall be deemed to be the
d resolution of the Meeting at which the poll was taken. A poll cn a
" question of adjournment shall be taken forthwith. A potl on any
e other question shail be taken at such time as the Chairman of the

l o Meeting directs, and any business other than that on which the poll
o is being taken may be proceeded with pending the taking of the

poll. The Chairman shail have a casting vote.

16. |t shall suffice that instruments appointing proxies be deposited

at the registered coffice of the Company at least twenty-four hours

before the time for lolding the meeting, and it shall not be

¢ necessary to have such instruments attested by witnesses.
Regulation 68 of Part | of Table A is modified accordingly.

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

-
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_ DIRECTORS

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

. one. '
o 19. in the event of a vacancy in the office of Director, however

arising, the remaining Director or Directors, if any, shali 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 c¢onvene such meeting upon the
requisition of any member of the Company or of the Executors or
& Trustees of any deceased member whether entered upon the Register
of Members or confirmed. The Executors or Trustees of a deceased
member or members and that whether entered in the Register of
Members 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 wvote at such meeting in all matters
] relating to the appointment of a Director as if they or such one of
their number as they may appoint for that purpose had been the
duly registered holder of the shares held by the deceased member.

P 20. The Shareholding for Directors may be fixed by the Company in
‘ General Meeting and unless and until so fixed, ne qualification shall
be required.

21. The Directors may mest together for the despatch of business,

&' adjourn and otherwise regulate their meetings as they think fit.

3 Questions arising at any meeting shall be decided by a majority of

§ votes. The Chairman shall have a casting vote. A Director may,

@ and the Secretary on the requisition of a Director shall, at any time,
summon a meeting of the Directors.

e 22. In Regulation 86 of Part | of Table A the words "and every
BN Director present at any meeting of Directors or Committee of
) Directors shall sign his name in a book to be kept for that purpose"
N & shall be omitted.

y

1 23. A Director, may hold the office of Secretary, or any other

office under the Company, and may act by himself or his firm in a
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professional capacity 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 contalned shall authorise a
Director or his firm to act as Auditer to the Company.

24. If any Director shall be called upon to go or reside abroad on
the Company's business, ar otherwise perform extra services at home
or abroad or shall undertake any cautionary obligation or guarantee
on behalf of the Company, the Directors may arrange with such
Director for special remuneration for such services, either by way of
salary, commission or payment of a stated sum of money, as they
shall think fit.

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 othierwise 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 a member or otherwise interested, be
avoided, 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 heolding 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 meeting of the Directors which the contract or arrangement is
first taken into consideration if his interest then exists or in any
other case at the first meeting of the Directors after the acquisition

of his interest; and such Director may vote in respect of any such”

contract or arrangement.
BORROWING POWERS

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

effect: -

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 from time to time think proper at such rates
of interest, and upon such terms and with such provisions
in favour of the lenders as the Directors may approve;
and as security for any money so received, 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 ar pledge all or any part of
the Company's property, both present and future inctuding
uncalled capital.

DISQUALIFICATION OF DIRECTORS
27. The office of Director shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of the
Companies Act 1948, or
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(b) Becomes bankrupt or insolvent, or suspends payment or
compounds with his creditors, or

(c) Is declared lunatic or becomes of unsound mind, or

(d) By notice in writing to the Company he resigns his office,
or

(e) Becomes prohibited from being a Directur by reason of any
order made under Section 188 of the Companies Act 1948.

DISTRIBUTION OF ASSETS ON WINDING UP

28. 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

Comnpany,

gL




Names, addresses and descriptions of Subscribers

J. Harrison,
45 Eglinton Street,
Beith.

Engineer.

Grace M.T. Harrison,
45 Eglinton Street,
Beith.

Housewife.

Dated this 31st day of March, 1977.

Witness to the above Signatures:-

Eileen H. Hamilton,
Typist,

35 William Street,
Johnstone.



. Humber of Company: 62193 /Z,’?L

The Conmpanies Acts 1948 to 1976

Special Resolution

of J.G.B. Steelcraft (Barrhead) Limited.

At an Extraordinary General Meeting of the members of the above-
named company, duly convened and held at Vulcan Works, Floors Street,

Johnstone, Renfrewshire, on the Twentyninth day of March, 1982, the
following SPECIAL RESOLUTION was duly passed:-

u“That the share capital of the company should be increased

by $900 ordinary of £1 each to 10,000 Ordinary Shares of £1
each.”
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