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THE COMPANIES ACT, 1948

814030 / 2

COMPANY LIMITED BY/ SHARES

et

Miemorandum of Assoriafion

OF

INDAL CONTINENTAL LIMITED

1. "The nume of the Company is “INDAL CONTINFNTAL Lisren”,

2. The registered office of the Compuny will be situate in
England.

3. ‘The objects for which the Company is estublished arei=-
{A) ‘To carry on business as an investment_holding company |

and Lo control and co-ordinate the businesses of any com-
panies, corporations or other bady of persons in which it
is for the time being interested and to provide advisory
services i conpeetion with any such businesses,

(o) 'To oequire (whether by original subscription, tender,
purchase, exchange, underwriting or otheswise and whether
conditionally or otherwise) shares or stiueks, debentures,
debenture  stocks, bonds, obligations, securities  and
evidences of indebledness or of the right o parlicipate
in profits or assets or viher similar documents issued or
guaranteed by any other company, corporation or other
body of persony constituted or carrying on business in
any part of the world and whether or nol engaged or
concetned in the same or similar trades or occupalions
as those carried en by the Company or its subsidiary
companies and the debentures, debenture stocks, bonds,
abligations, seurities and evidences of indebtedness or
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of the right to participate in profits or asssts or other
similar documents issued or guaranteed by any govern-
ment, sovereign, ruler, commissioner, public body or
authority, whether supreme. local or otherwise, in any
part of the world, and whether such shares, stocks, deben-
tures, debenture stocks, bonds, obligations, securities and
ovidences of indebtedness or of the right to participate
in profits as assets or similar documents are or are not
fully paid up, and to make payments thereon as called
up, or in advance of calls, or otherwise, and to hold the
same with a view to investment, or to sell, exchange or
otherwise dispose of the same.

{c} To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds.
whether for the purposes of the Company or for sale
or hire to or in return for any consideration from any
other company or persons. and {o contribule to or assist
in the carrying out or establishment, construction, main-
tenance, improvement, management, working, control
or superintendence thereol respectively.

(13 "To purchase or otherwise acquire for any estate or interest
any property or assels or any concessions, licences, grants,
patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or
convenient for any business of the Company, and to
develop and turn o account and deal with the same in
sich manner us may be thought expedient, and to make
experiments and tests and to carry on all kinds of research
work.

{e) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or
any of the property und assets (present and future) and
the uncalled capital of the Company, or by the creation
and issue on such lerms and conditions as may be thought
expedient of debentures. debenture stock, or other securi-
ties of any discription,

(r) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with bills of
exchange, promissory notes. and other negotiable or trans-
ferable instruments.
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(G) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-operate
in any way with or assist or subsidize any company, firm,
or person, and to purchase or otherwise acquire and under-
take all or any part of the business, property and liabilities
of any person, body or company carrying on aiy business
which this Company is authorised to carry on or possessed
of any property suitable for the purposes of the Company.

(1) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

() To lend money to and guarantee or provide security
(whether by personal covenant or by mortgage or charge)
for the performance of the contracts or obligations of any
company, firm or person, and the payment and repayment
of the capital and principal of, and dividends, interest or
premiums nayable on, any stock, shares and securities of
any company, whether having objects similar to those of
this Company or not, and to give all kinds of indemnities.

(1) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of,
the underlaking, property, assets, rights and eflects of
the Compuny or any part thereol for such consideration
as may be thought fit. and in particular for stocks, shares
or securities of any other company whether fully or partly
paid up.

(k) To procure the registration or incorporation of the
Company in or under the laws of any plice outside
England.

(1) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members,

(M) To grant pensions or gratuities to any employees or ex-
employees and o officers and ex-officers (including
Directors and cx-Directors) of the Company or its
predecessors in business, or the relations, connections or
dependants of any such persons, and {o establish or
support associations, institutions, clubs, funds and trusts
which may be considered calculated to benefit any such
persons or otherwise advance the interests of the Com-
pany or of its members, and to establish and contribute
to any scheme for the purchase by trustees of shares in
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WE, the several persons whose names and addresses are subscribed,

are desirous of being formed into a Co
this Memorandum of Associ

mpany, in pursuance of
ation, and we respectively agree to

take the number of shares in the capital of the Company set

Opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by each
Subscriber.

1
L
g
“l““v
i
ki
dl}
“::2 %
&
¥
f‘.g‘\: {# @

gty A6
Barrington House,

59-67, Gresham Street,

) London, E.C.2.

e 457

5@14;1;{ Ferr G,
Barrington House,

59-67, Gresham Street,

London, E.C.2.

i

Total Shares taken

One
Ordinary
Share of £1

One
Ordinary
Share of £

Two
Ordinary
Shares of £]
each

DaTED the 22aaday of \\'u_o_% , 1964,

WITNESS to the above Signatures:—

D € Broens
Barrington House,

59-67, Gresham Street,
London, E.C2.

.
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COMPANY LIMITED BY[SHARES

Articles of Assoriation

ot

INDAL CONTINENTAL LIMITED

PRELIMINARY.

1. The regulations contained in Part 1 (but not Part i)
of Table A in the First Schedule to the Companies Act, 1948 (such
Part T being hercinafter referred to as “Table A%, shall, except as
hereinalter provided and so far as the same are not inconsistent
with the provisions of these Articles, apply to the Company, and
clause 1 of Table A shall apply to the construction of these Articles.

PRIVATE COMPANY.

2, The Company is a Private Company, and accordingly ¢ =

() The right to transfer shares in the pompnny shall be
restricted in manner hereinafter appearing,

(B) The number of members of the Company (not 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 such employment and
have continued after the determination of that employment
to be members of the Company) is limited to fifty:
Provided that where two or more persons hold one or
more shares in the Company jointly they.shall for the
purposes of this paragraph be treated as a single member.

(¢) No invitation shall be made to the public to subscribe
for any shares or debentures of the Company.
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PROCEEDINGS AT GENERAL MEETINGS.

z . 7. Two members present in person or by proxy or by representa-
- tives appomtgd under clause 74 of Table A shall be a quorum at any
General Meeting. Clause 53 of Table A shall be modified accordingly.
S _8. A poll may be demanded at any General Meeting by the
y Che‘urman or by any member present in person Of by proxy and
e entitied to vote. Clause 58 of Table A shall be modified accordingly.
1S
n
DIRECTORS.
18
e 9. Subject as hereinafter provided the Directors shall not be
1d less than two in number, The Company may by Ordinary Resolution
ts from time to time vary the minimum number or fix and from time to
m time vary the maximum jumber of Directors. The first Directors
shall be appointed in writing by the subscribers of the Memorandum
er of Association and they shall be at least two in number. Clause 75 of
ry Table A shall not apply to the Company.
e
Oy 10. A Director shall not be required to hold any shares of the
Company by way of qualification. Clause 77 of Table A shall not apply
to the Company.
1~
he 11. The ordinary remuneration of the Directors shall from time
or to time be determined by an Ordinary Resolution pf the Company,
on ' and shall (anless such resolution otherwise provides) be divisible
ed among Lhe Directors as they may agree, Of, failing agreement, equally,
except that any Director who shall hold office for part only of the
( period in respect of which such remuneration s payable shall be
entitied only to rank in such division [or a proportion of remuneration
related to the period during which he has held office. Clause 76 of Table
A shall not apply to the Company.
d 12, The Directors may repay Lo any Director all such reasonz}ble
o expenses as he may incur in altending and returning from meetings
of the Ditectors, or of ay committee of Lhe Directors, or General
Meetings, or otherwise in or about the business of the Company.
are 9 .
yer BORROWING POWERS.
nte
ny 13. The proviso to clause 79 of Table A shail not apply to the
Company.

606
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POWERS AND DUTIES OF DIRECTORS.

14. No Director shall be disqualified by his position as Director
from entering into any contract or arrangement with the Company,
and a Director may vote and be taken into account for the purpose
of constituting a quorum in respect of any contract or arrangement
in which he may be in any way interested, and may retain for his own
absolute use and benefit all profits and advantages accruing to him
therefrom. A Director may hold any other office or place of profit
under the Company other than that of Auditor on such terms as to
remuneration and otherwise as the Directors may determine. Sub-
clauses (2), (3), (4) and (5) of clause 84 of Table A shall not apply to

the Company.

RETIREMENT OF DIRECTORS.

15, The office of a Director shall be vacated in any of the
{ollowing events, namely s —

(A) 1€ he shall become prohibited by law [rom acting as o
Director.

() If (not being a person holding for a fixed term an executive
office subject to termination if he ceasa from any cause to
be o Director) he shaill resign by writing under his hand
left at the Registered Ofiice or if (being such a person) he
shall tender his resignation and the Ditectors shall resolve
to nceepl the same,

(c) If he shall have a receiving order made against him or shall
compound with his creditors generally.

() If he shall beeome of unsound mind,

(8) If he shalt be absent from meetings of Lhe Directors for six
morths without leave and the Directors shall resolve that
his office be vacated.

Clause 88 of Table A shall not apply to the Company.

16. The Directors shall not be subject to retirement by rotation
and accordingly clauses 89 to 92 of Table A shall not apply to the
Company and all other references in Table A to retirement by
rotation shall be disregarded.
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PROCEEDINGS OF DIRECTORS.

17. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and
may consist of several documents in the like form, each signed by
one or more of the Directors, Provided that, where a Director is not
himself in the United Kingdom but has appointed an alternate
Director, the signature of such alternate Director (if in the United
Kingdom) shall be required. Clause 106 of Table A shall not apply
to the Company.

MANAGING DIRECTORS.

18. Clauses 107 to 109 inclusive of Table A shall extend to
include the posts of Deputy and Assistant Managing Director.

ALTERNATE DIRECTORS.

19, () Any Director may at any time by writing under his hand
and deposited at the Registered Office appoint any person approved
by the Directors lo be his alternate Direclor and may in like manner
at any time terminate such appointment,

() The appointment of an alternate Director shall ipso facto
determina (i) on the happening of any event which if he were a Director
would rendet him legally disqualified from aeting as a Director, or (ii)
if Lie has & receiving order made against him or compounds’wnm his
croditors generally, or GiD it he becomes of unsoqnd mind. His
appointment shall also delerming ipso fucto 1€ his uppointor ceases for
any reason tobea Director.

(©) An aliernate Director shall {subject to his giving to the
Company an address within the United Kingdom at which notices may
be served upon him) be entitled to receive nolices of meetings of the
Dircctors and (o atiend and voie s a Dircctor al any such meeting at
which the Dircctor appointing him is not personally present and
generally at seb reeting to perform all functions of hisappointorasa
Director and in the absenee of his appointor frqn_t the Umled_l(l ngdom
he shall be entitled to sign any resolution in writing of the Direclors as

hercinbefore provided. An altemate Director shall not (save as afore-

snid) have power Lo act us Director nor shall he be deemed to be a

Director for the purposes of these Articles.

(o) An aliernate Director may be repaid by the Company

such expenses 85 might properly be repaid to him if he werea Director
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and he shall be entitled to receive from the Company such proportion
(if any) of the remuneration otherwise payable to his appointo1: as
such appointor may by notice in writing to the Company from time
to time direct, but save as aforesaid he shall not in respect of such
appoiniment be entitled to receive any remuneration from the

Company.

RESERVES.

20. All moneys realised from the sale or other realisation of
any capital assets of the Company in excess of the price at which such
assets stand in the books of the Company at the time (hereinafter
called “the book value”) shall (except in the case of partial realisation
of an asset when such moneys may be used to write down the book
value of the remainder of the asset unlil it is reduced to nil) either be
carried to the credit of a Capital Rescrve or be used to meet deprecia-
tion of capital assets or for improving any capital assets of the Com-
pany or for such other capital purpose (including capitalisation
pursuant {o regulation 128 of Table A) as the Directors in their
discretion think conducive (o the interests of the Company. There shall
also be carried to the credit of such Reserve or used as aforesaid any
other sums representing accretions to capital including for this
purpose sums resulting from the writing up of book values of any
capital assels. Such Reserve shall not be available for dividend, but
may be used for any of the purposes aforesaid, Any taxation assessed
or assessable under Case VIH of Schedule D in consequence of the
disposal of capital assets und any loss on the sale or other realisation
of capital assets may be carried whotly or partiaily Lo the debit of such
Reserve or may be charged wholly or partially against other funds of
the Company s the Directors may in their discretion delermine,

CAPITALISATION,

21, The Company may upon the recommendation of the
Directors by Ordinary Resolution resolve that it is desirable to
~apitalise any sum standing to the credit of any of the Company’s
Reserve Acconnts (including Share Premium Account and Capital
Redemption Reserve Fund) or any sum standing to the credit of the
Profil and Loss Account or otherwise available for distribution and
acs:ordingly that the Direclors be authorised and directed (o appro-
priate the sum resolved to be capitalised Lo the holders of the Ordinary
Shares and/or the holders of the “A” Ocdinary Shares in the capital
of the Compuny in proportion to the amounts paid up or credited as
paid up on such shares respectively and lo apply such sum on their

8
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behalf in paying up in full unissued Ordinary Shares and/or “A”
Ordinary Shares in proportion to the amounts paid up on the Ordinary
Shares or the “A” Ordinary Shares held by them respectively so that
there shall be allotted credited as fully paid Ordinary Shares to the
Ordinary Shareholders and/or “A” Ordinary Shares to the “A”
Ordinary Shareholders. Clause 128 of Table A shall not apply to the
Company and clause 129 of Table A shall apply by reference to
this Article.

INDEMNITY.

2. Subiject to the provisions of and so far as may be permitted
by the Act every Direclor, alternate Director, Auditor, Secretary or
other officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the exccution and discharge of his duties or in
relation thereto. Clause 136 of Table A shall be extended accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

/(//;’Z Lo CLleay
Barrington House,
59.67, Gresham Street,
London, E.C2.

¢
plarid Fol
Barringion House,
50.67. Gresham Street,
Londen, EC2.

St

Datip the Weaday of Yoty 1964

Wiennsg 1o the above Signatures -

\ G- Dewoen
Barrington House,
59.67, Gresham Street,

London, B.C2,

%ﬁ&»ﬁk&-@u\
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ertificate of Frcorporation

% DHerehy Certifp o

LHOAL GONTINENTAL LIWITED

is this day Incorpornled undet the Companios Act, 1943, and that the
Compuny Iz Limited.

Given under my hand at London this  TMENTY«HINTH DAY Or JULY

Ong ‘Tuouzakt Hine HURDRES AKD aixry Fovne

st ﬁﬁ&”«fﬁ@" .

Assistant X&glstrar of Companies.

SEE SEPARATE RECORDF
Ceriificute
received by
Date
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