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() Here insort: Do solemnly and sincerely declare that [ am (")....ﬁ...s9.1191.3;.91‘....ﬁf....&hﬂ....&upx.e.mg....G.Qm:.t:..
A Solicitor of the
awpising Zourt {pr
in Scotland a
Soliclor) _ ehgaged engaged in the formation
in the ifofmatlen

or
A person named

in the Articles of

ASSOCIation A5 T i s e s
Director or

Secratary ,

OF  oemreomtessmmmms ety s ————_————

BICC Cables Limited

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration cf 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,

]

Daclared at..Barrington.bouse, \

59- 67 @resham Street,

-------- # sevennty

London, EG2Y.. 77, ((/0_,\4‘7

Dt
thenddiday Of.n JADMAEY. s
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one thousand nine hundred and seventy-

five }
Before me,
./.2 j “ﬁ*'/"
N(b'J Or Publl A CEERBERHESRnCREX (%)
orry  FEC e Solicitor of the Supreme Court

Justice of the
Peace os the case
may be.
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COMPANY LIMITED ‘BY SHAR E WY T C

LI

Merovandbum of Asgociation )
% #
OF Ly

BICC CABLES LIMITED

N

1. The name of the Company is "BICC CABLES
L{MITED",

2, The Registered Office of the Company will be = *
sifuate in England,

. A
3. The objects for which the Company is established ¢
are;-

(A) To manage, guide or direct any part of the

' affairs, assets, liabilities and “undertakings of
British Insulated Calléndéris Cables Limited
(BIGG) or of any of BICC s subsidiary companies
and for that purpose to acquire and hold either
in the name of the - Company or in that of any
uominee shares, stock, or securifies or other
assets and to exercise and enforce all rights and
powers conferred by or incidental to the owner-
ship of the same and fo provide managerial and
other executive supervisory services for or in
relation to any company in which BICC or the

Company is interested upon such ferms as may
be thought fit,

oy A ©

(B) To carry on business in the Uniied Kingdom and
elsewhere as manufacturers of and dealers in all

i L3
f. m
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(C)

(D)

(E)

kinds of insulated cables and wires for the
transmission of electrical energy, including,' but
without limiting the generality of the foregoing,
paper insulaied cables, rubber insulated cables,
oil pressure cables, gas pressure cables, tele-
communication cabies of a1l types and wires
insulated with silk, artificial silk, cotton, enamel,
glags, asbestos and other materials.

To manufacture and deal in throughout the world
cable accessories and fittings of all descriptions,
cable-making machinery, condensers, conductors,
switchgear, accumulators, lamps, dynamos,
motors, welding machines, electricity meters,

magnetic, radio-operated, chemical, optical and

scientific apparatus, instruments and accessories

of all kinds, telephones, telegraphs, wireless

equipment, apparatus for receiving, iransmitting, B
reproducing or recording sounds, pictures, written R
or printed matter, designs, or any other like matter,
or thing and all kinds of electrical, telephonic and
telegraphic apparatus, adnesive tapes and plastics.

To carry on business as electricians, electrical

engineers and contractors, civil engineers,

constructional, mechanical and railway engineers .

in all their branches, and to lay cables, erect

overhead power lines and to carry out all kinds

of electrification work and to carry on business as S
copper refiners, producers of non-ferrous metals "
and alloys thereof, wiredrawers, wire rope makers,

rollers and drawers of copper, aluminium and all

alloys of those metals.

To manufacture and deal in appara’us and eqaipment
of every description capable of being used in
connection with the generation, distribution, supply,
accumulation and employment of electricity, and to
carry on the business of an electric light and power
company in all its branches,
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(F)

(G)

(H)

To carry on business as ferrous and non-ferrous
metal founders and manufacturers, metal-workers,
tool-makers, millwrights, smiths, metallurgists,
galvanisers, oxidisers, welders, annealers,
japanners, metal finishers, vulcanisers, iron and
steel manufacturers, contractors, builders,
exporters, importers, merchants and dealers in
machinery, implements, apparatus and mechanical
equipment of all kinds.

To carry on any other business whether manufacturing
or otherwise which it may be found convenient to
andertake in connection with or in addition to any of
those enumerated above.

To purchase, acquire, rent, build, construct, equip,
execute, carry out,improve, work, develop,
administer, maintain, manage or control works and
conveniences of all kinds, including therein roads,
ways, railways, framways, carrying or transport
undertakings, by land, water or air, stations,
aerodromes, docks, harbours, piers, wharves,
canals, reservoirs, walter rights, waterworks,
watercourses, bridges, flumes, irrigations, embank-
ments, hydraulic works, drainage, iron, steel,
ordnance, engineering and improvement works,
gasworks, electrical works, telegraphs, telephones,
cables, timber rights, sawmills, paper and pulp milis,
crushing mills, smelting works, quarries, collieries, coke
ovens, foundries, furnaces, factories, warehouses,
hotels, viaduecis, agueducts, markets, exchanges,
mints, ships, lighters, postal services, newspapers,
and other publications, breweries, stores, shops,
churches, chapels, public and private buildings,
residences, places of amusement, recreation or
instruction, or any other works, whether of the
foregoing nature or not, whether for the purposes

of the Company or for sale or hire o or in return
for any consideration from any other company ox
persons, and to contribute to or assist in the
carrying out or establishment, construction, main-
tenance, improvement, management, working,
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(K)

(M)

conirol or superintendence thereol respectively,
provided that no telegraph, telephone and postal
buginess shall be carried on in the United Kingdom
without the licence of the British Government,

To manufacture and deal in all kinds of ‘articles and
things required for the purposes of any such
business as aforesaid or commonly dealt in by
persons engaged in any such business.

To subscribe - for, underwrite, purchase, or :
otherwise acquire, and to hold, dispose of, and ‘
deal with the shares, stocks, securities and

evidences of indebtedness or of the right to

participate in profits or asgets or other gsimilar

documenis issued by any government, authority, 2
corporation or body, or by any company or body of :
persons, and any options or rights in respect

thereof, and to buy and sell foreign exchange.

To purchage or otherwise acquire for any estate or

interest any property or asseis 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

to account and deal with the same in such manner as

may be thought expedient, and to act as commercial

or technical consultants and advisers to, and to

undertake, design, research, development and

experimental work on behalf of any person, company ‘ ﬂ
or undertaking, -

Generally to purchase, take on lease or in exchange,
hire or otherwise acquire any real and perscnal '
property, and any -rights or privileges which the
Company may think necessary oOr convenient for the
purposes of its business.

To borrow and raise money and fo secure or discharge
any debt or obligation of or binding on the Company in

N
JE e R 1o
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such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and
all or any of the property and assets (present and
future) and the uncalled capital of the Company, or
by the creation and issue on such terms and
conditions as may be thought expedient of debentures,

debenture stock or other securities of any description.

To draw, make, accept, endorse, discount,
negotiate, execute and issue, and to buy, sell and
deal in bills of exchange, promissory notes and
other negotiable or transferable instruments.

To amalgamate or enter into partnerships or any
joint purse or profit-sharing arrangement with and
to co-operate in any way with or assist or subsidise
any company, firm or person, and to purchase or
otherwise acquire and undertake all or any part of
the business, propertiy and liabilities of any person,
body or company carrying on any business which
this Company is authorised to carry on or possessed
of any property suitable for the purposes of the
Company.

¥ To promote or concur in the promotion of any

Q)

company, the promotion of which shall be considered
desirable.

To lend money to any company, firm or person on
such terms as may be thought fit and with or without
security and to guarantee or provide security (whether
by personal covenant or by morigage or charge or
otherwise howscever) 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 payable on, any shares or other securities
of any company, whether having objects similar to
those of the Company or not, and to give all kinds
of indemnities.
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(R)

(8)

(T)

(u)

(V)

To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, righte
and effects of the Company OrF any part thereof for -
such congideration as may be thought fit, and in
particular for stocks, shares OF gecurities of any
other company whether fully or partly paid up, and

to undertake and transact all kinds of trust and

agency business.

To establish competitions, and to offer and grant

prizes, rewards and premiums, and to provide for

and furnish or secure to any members or customers

of the Company, OT o the holders of any coupong or
tickets issued by or for the Company any chattels,
conveniences, advantages, benefits or special privileges -
which may seein expedient, and either gratuitously or R
otherwise and generally to adopt such means of making 3
known the products of the Company and pushing the

gale thereof as may seem expedient.

L

[aa-

To take all necessary oX proper sieps in Parliament

or with the authorities, national, local, municipal
or otherwise, of any place in which the Company may
have interests, and to carry O any negotiations or . i-:
operations for the purpose of direcily or indirectly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company
or furthering the interests of its members, and o -
oppose any steps taken by any other compeany, firm . ,/)
or person which may be considered likely directly ,//
or indirectly to prejudice the interests of the Company =
or its members. '

'I:o_ procure the registration or incorporation of the g
Company in or under the laws of any place outside B
England, h

An
sp:

To subscribe or guarantee money for any national, (&3

ch'.fwitable, benevolent, public, -general or useful
object or for any exhibition, or for any purpose which

" -
3 ) i,



€ may be considered likely directly or indirectly

. w to further the objects of the Company or the
Rt ; interests of its members.

e

(W) To grant pensions or gratuities to any employees
or ex-employees and io officers and ex-officers

1d ; (including Directors and ex-Directorg) of the

Company or its predecessors in business, or of

[

G P

any company in which the Company is in any way
interested, or the relations, connections or
3 dependants of any such persons, and to establish

or or support aggociations, institutions, clubs, funds
ers : and trusts which may be considered calculated to
s or ' benefit any such pergons or otherwise advance the
s, 1 interests of the Company or of its members, and
ivileges i to establish and contribute to any scheme for the
1y or ' purchase: by trustees of sharesin the Company to
making be held for the benefit of the Company's employees
the and to lend money to the Company's employees to

T

enable them to purchase shares of the Company
and to formulate and carry into effect any scheme

ment for sharing the profits of the Company with its
al ;i employees or any of them,
1y may

(X) To distribute among the Members of the Company

it;; f in specie any property of the Company.
;itmg (Y} To do all or any of the things and matters aforesaid
ey 3 in any part of the world, and either as prinecipals,
:l'to f; agerts, contractors, {rustees or otherwilise, and by
firm or through trustees, agents or otherwise, and either
ctly pany ; alone or in conjunction with others.
~om '
(Z) To do all such other things as may be considered to
it be incidental or conducive to the above objects or any
3 ﬂ(xie f of them,
tside
i And it is hereby declared that the objects of the Company as
! specified in each of the foregoing paragraphs of this Clause
onal, § (except only if and so far as otherwise expressly provided
ful :
ge which ;

" b e e s © o~ AT T NS oo N I
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in any paragraph) ghall be geparate and distinct objects
of the Company and shall not be in anywise limited by .
reference to any other paragraph or e order in which the
game occur or the name of the Company. Provided always Pl
that nothing herein contained shall empower the Company

to carry on the pusiness of 1ife assurance, accident insurance,
fire insurance, employers 1iability agsurance, industrial \
assurance, motor insurance, or any business of jinsurance 1 NAD
or re-imsurance within the meaning of the Assurance Companieg“’-" s
Act, 1909, or any Act amending, extending or re-enacting the B

same. o,

4, The liability of the Members is limited.

= e
e ey

r}’ 5. The share capital of the Company is £100 divided .
;‘into 100 shares of £1 each, v

PR S
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WE, the several persons whose names and addresses are E
gubscribed, are desirous of being formed into 2 Company 1

in pursuance of this Memorandumn of Asgociation, and we |
respectively agree to take the nmumber of shares in the tj{
capital of the Company set opposite our respective names, ?

. i
i NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares :
OF SUBSCRIBERS taken hy each k
' ' subscriber i
2

h

¢ i

N
N = e e o i e MY T W 2

A - Pl ;
O&lﬁb\@, 6(, 0 > ONE b

Barrington House,
59/6%7, Gresham Street,
London EC2V TJA,

Secretary
. / ,/
YVioms uowpe — o€
Barrington House, ~ : ~ ‘ :
59/67, Gresham Street, :
London EC2V 7JA ;
Secretary e {
// I
T Potal Shares taken: TwWO ¢
4
1.5 DATED the }7 day of M 197 f)/ &
i
ﬁ WITNESS to the above Signaiures:- , f‘
- s |
3 Masnowmre N- (2o |
i Barrington House,
59/67, Gresham Street, ‘
London EC2V TJA. e |
: ~ |
! Secretary Aegal Exeendrt ‘
9,
:
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THE COMPANIES ACTS 1948 to 1967

A ——rr—— —————

COMPANY LIMITED BY SHARES

Artitles of Aggociation

OF /
BICC CABLES LIMITED \

PRELIMINARY
1. The regulations in Table "A" in the First Table ‘A’
Schedule to the Cumpanies Act, 1948 (as amended by ot L0 apply.
the Companies Act 1967) shall not_ apply to the Cnmpany.
2. In these presents, if not inconsistent with the Ftorpretation.

subject or context the words standing in the first column
of the table next hereinafter contained shall bear the
meanings set opposite to them respectively in the second
column thereof,

Words | Meanings
The Statutes The Companies Act, 1948, and

every other Act for the time
being in force concerning companies
and affecting the Company,

These Presents These Articles of Association
as originally framed, or as
from time to time altered by
special resolution,

Office The Registered Office of the
Company for the time being,

10,

.7
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mrgi Meanings

Seal The Common Seal of the Company,

The Upited Kingdom Great Britain and Northern Ireland, .

Calendar month, :

Month |
%fear Calendar yearv. s :.:“‘-'k.; :

R (
In writing Written or produced by any

substitute for writing, or partly
one and parily another,

And the expressions '"Debenture’ and ""Debenture holder" . ;
shall include ""Debenture Stock'' and ''Debenture Stockholder" = ¢
and the expression "Secretary' shall include a temporary  ..”
or assistant Secretary and any person appointed by the i
Directors to perform any of the duties of the Secretary. /i .

The expression ''Special notice' shall mean notice.
given in accordance with the provigions. of the statutes Do
in any case where special notice of a resolution is required,’ -’

N Y ™M < 772 8% ™ b

Save as aforesaid any words or expressions defined in
the Statutes shall, -if not inconsistent with the subject or
context, bear the same meaning in these presents.

The marginal notes are inserted for convenience only
and shall not affect the construction of these presents,

m;tbguzié\;:; . ‘3. Any branch or kind of business, which the Company _j,_."’-?gl\.‘

taken. is either expressly or by implication authorised to undertake, ..~
may be undertaken by the Directors at such time or times L
as they may think fit, and further, may be suffered by the ;
Directors to be in abeyance, whether such branch or kind = .
of business may have been actually commenced or not, 80 |
long as the Directors may deem it expedient not to commence ..
or proceed with the same, dy Lo

O B a N = 1 < 03 M

o+ 0

Companysown . 4, No part of the funds of the Company shall be
puchacd,  €mployed in the purchase of or in loans upon the security

of the Company's shares, The Company shall not, except t]

11,

e
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as authorised by the Statutes, give any financial assistance
for the purpose of or in connection with any purchase of
shares in the Company, nor (except as aforesaid) make
any loan to any of the Directors or to any Director of

any company which is its holding company or enter into
any guarantee or provide any security or otherwise in
connection with any such loan.

SHARE CAPITAL

5, The Share Capital of the Company is £100 divided Capital,
into 100 Oxrdinary Shares of £1 each,

6, All unissued shares shall be at the disposal of the Shares at the
Directors, and they may allot, grant options over, or disposal of

otherwise dispose of them to such persons, at such times,
and on such terms as they think proper, but so that no
shares shall be issued at a discount, except in accordance
with the Statutes, The Directors shall, as regards any
offer or allotment of shares, comply with the provisions
of the Statutes, if and so far as such provisions may be .
applicable thereto. .

7. Without prejudice to any special rights previously Issue of shares.

conferred on the holders of any shares or class of shares
already issued any share in the Company may be issued,
with such preferred, deferred, or other special rights,
or such restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as the Company
may from time to time by ordinary resolution determine,
and subject to the provisions of the Statutes the Company
may issue Preference Shares which are, or which at the
option of the Company are, to be liable to be redeemed,

8. The Company shall duly comply with any provisions glini“mtilm‘
of thc Statutes as to the minimum subscription on which ubscription.
the Company may proceed to an allotment of its shares,

9. In addition to all other powers of paying commissions, powe:_toi pay
commissions

the Company (or the Directors on behalf of the Company) and brokerage.

may exercise the powers of paying commissions conferred
by the Statutes. Provided that the rate per cent, or the

12,
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Pawer 1o charge
interest to
capital,

Exclusion of
cquities.

How special
rights of shares
may be modified.

amount of the commission paid or agr'eed to be paid
shall be disclosed in the manner required by the
Statutes, and shall not exceed the rate of Ten per cent,
of the price at which the shares in respect of which
the commission is paid are issued, or a ra1-:e per cent,
equivalent thereto. The Company (or the Dl‘rectors

on behalf of the Company) may also on any issue of
shares pay such brokerage as may be lawful.

10. If any shares of the Company are issued for
the purpose of raising money to defray the expenses
of the construction of any works or buildings, or the
provision of any plant which cannot be made profitable
for a lengthened period, the Company (or the Directors
on behalf of the Company) may, subject to the conditions
and restrictions mentioned in the Statutes, pay interest
on so much of such share capital as is for the time
being paid up, and may charge the same to capital
as part of the cost of construction of the works,
buildings or plant,

11. No person shall be recognised by the Company .
as holding any share upsn any trust, and the Company
shall not be bound by or recognise any equitable, contingent,
future or partial interest in any share, or any interest
in any fractional part of a share, or (except only as
by these presents otherwise provided or as by Statufe
required or under an order of ¢ourt) any other right
in respect of any share, except an absolute right to
the entirety thereof in the registered holder,

MODIFICATION OF RIGHTS

12, Whenever the capital of the Company is divided
into different classes of shares, the special rights attached
to any class may, subject to the provisions of the Statutes,
either with the consent in writing of the holders of
th.ree-four’chs of the issued shares of the class, or :
with the sanction of an extraordinary resolution pas‘sed at
a separate general meeting of such holders (but not
otherwise), be modified or abrogated, and may be so

modified or abrogated either whilst the Company is a going

13,

%

T n



concern or daring or in contemplation of a winding up.

To every such separate general meeting all the provisions
of these presents relating to general meetings of the
Company or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall
be two persons at least holding or representing by ,
proxy one-third in nominal amount of the issued shares
of the class (but so that if at any adjourned meeting of
such holders a guorum as above defined is not present,
those Members who are present shall be a quorum),

and that the holders of shares of the class shall, on a poll,
have one vote in respect of every share of the class '
held by them respectively. The special rights conferred
upon the holders of any shares or class of shares issued
e with preferred or other special rights shall unless
otherwise expressly provided by the conditions of issue

of such shares, be deemed to be modified by the creation
i or issue of further shares ranking pari passu therewith,

R

T SRR T T TR SRR

SHARE CERTIFICATES

-

: 13. Every person whose name is entered as a Member Lesue of
1 in the register of Members shall be entitled without certificates.
gent, payment to receive within two months after allotment or

lodgment of transfer (or within such other period as the
conditions of issue ghall provide) one certificate for

all his shares, or upon payment of such sum, not
exceeding bp, for every certificate after the first as the
Directors shall from time to time deterinine, to several
certificates, each for one or more of his shares. Every
certificate shall specify the shares or securities to which
it relates and the amount paid up thereon, and shall

pe issued under the geal and bear the signatures

of at least one Director and the Secretary or such other
,ched ; person as may be authorised by the Directors and

every such signature shall be autographic unless there

T T

R

s T U R

wutes, { shall be for the time being in force a Rescflution. of the
i Directors adopting some method of m.echanical mgr_mture
? which is controlled by the Auditors, Transfer Auditors
1 ot } or Bankers of the Company, in which event such signatures
K if so authorised by such Resolution may be effected by
oing 3 the method €0 adopted, Provided that in the case of a share

B e
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Renewal of
Certificates.

-

Company’s
fion.

C e e v

Sale of shares
subject to lien,

neld jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor, and
delivery of a certificate for 2 gshare to one O- several
joint holders shall be sufficient delivery to all.

14, 1f a share certificate be defaced, lost oY destroyed,
it may be prenewed ol payment of such fee (if an"y)., not
exceeding 9p. and on such terms (if any) as to evidence
and indemnity a8 the Directors think fit.

LIEN

15, The Company shall have a lien on every share
(not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed
time in respect of such share; ™. the Company shall
also have a first and paramount 1jen and charge on
a1l shares (other than fully paid shares) standing
registered in the name of a single Member for all the
debts and liabilities of such Member or his estate to
the Company and that whether the same shall have
peen incurred before or after- notice to the Company of
any equitable or other interest in any person other
than such Member, and whether the pericd for the
payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are
joint debts or liabilities of such Member or his estate
and any other persol, whether a Member of the
Company or not. The Company's lien (if any) on a
share shall extend to all dividends payable thereon,
The Directors may resolve that any share shall for

some specified period be exempt from. the provisions of
this Clause,

&

16, The Company may sell, in such manner as the
Directors think fit, any shares on which the Company has
a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, nor
unt.ill the expiration of fourteen days after a notice in
writing, stating and demanding payment of the sum ,presently ‘

15.
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payable, and giving notice of intention to sell in defaunlt,
shall have been given to the holder for the time being of
the share or the person entitled by reason of his death
or bankruptcy to the share,

17, The net proceeds of such #ale after payment of
the costs of such sale shall be applied in or towards
payment or satisfaction of the debt or liability in respect
whereof the lien exists, so far as the same is presently
payable, and any residue shall (subject to a like lien
for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale, For giving
effect to any such sale the Directors may authorise

some person to transfer the shares sold to the purchaser,

The purchaser shall be registered as the holder of the
shares and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the
proceedings in reference to the sale,

CALLS ON SHARES

18, The Directors may from time to time make

calls upon the Members in respect of any moneys (whether

on account of the amount of the shares or by way of
premium) unpaid on their shares, provided that (except
as otherwise fixed by the conditions of application or
allotment) no call on any share shall exceed one-fourth
of the nominal amount of the share or be payable at less
than fourteen days from the last call, and each Member
shall (subject to receiving at least fourteen days' notice
specifying the time or times and place of payment) pay

to the Company at the time or times and place so specified

the amount called on his shares,

19, A call shall be deemed to have been made at the
time when the resolution of the Directors authorising
the call was passed, and a call may be made payable
by instalments.

20. The joint holders of a share shall be jointly and

16.
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severally liable to pay all calls in respect thereof.

91, If a sum called in respect of a share is not paid
pefore or on the day appointed for payment theref)f,
the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment thereof
to the time of actual payment at such rate, not exceeding
10 per cent, peYr annum, as the Directors determine,
but the Directors shall be at liberty to waive payment

of such interest wholly or in part,

22, Any sum which by the terms of issue of a share
becomes payable upon allotment or at any fixed date,
whether on account of the amount of the share or by way
of premium, shall for all the purposes of these presents
be deemed to be 2 call duly made and payable on the
date on which, by the terms of issue, the same becomes
payable, and in case of non-payment all the relevant
provisions of these presents as fo payment of interest
and expenses, forfeiture or otherwise shall apply as
if such sum had become payable by virtue of a call
duly made and notified.

23, The Directors may make arrangements on
the issue of shares for a difference between the holders
in the amount of calls to be paid, and in the times of
payment,

.94, The Directors may, if they think fit, receive
from any Member willing to advance the same all or
any part of the money unpaid upon the shares held by
him beyond the sums actually called up thereon as a

payment in advance of calls, and such payment in advance., o,

of calls shall extinguish, so far as the same shall extend,
the liability upon the shares in respect of which it is
advanced, and upon the money so received, or So much
thereof as from time to time exceeds the amount of the
calls then made upon the shares in respect of which it
has been received, the Company may pay interest at

such rate as the Member paying such sum and the
Directors agree upon,

17,
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TRANSFER OF SHARES

25, All transfers of shares may be effected by

transfer in writing in the usual common form under

hand only,

26. The instrument of transfer of a share shall be
signed by or on behalf of the transferor and (except in the
case of fully paid shares) by the transferee, and the ‘
transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in ‘the
register of Members in respect thereof.

27. The Directors may, in their absolute discretion,
and without assigning any reason therefor, decline to
register any transfer of shares (not being fully paid
shares) to a person of whom they shall not approve,
and they may also decline to register any transfer of .
shares on which the Company has a lien, If the
Directors refuse to register a transfer they shall o
within .two months after the date'on which the transfer
was lodged with the Company send to the transferee
notice of the refusal. No transfer of any share’
(whether .fully paid or not) shall be registered if

.

registration thereof would cause the number of members

of the Company to exceed the number permitted under
Article 149(B) hereof,

28, T}kle_“Directors may also decline to recognise any
instrument of transfer, unless

(A). The instrument of transfer is deposited at the
office or such other place as the Directors may
appoint 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; and

(B) The instrument of iransfer is in respect of only
one class of share,

18,
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99, The register of members may be closed ‘at such
times and for such pericd as the Directors may from
time to time determine provided always that it shall not
be closed for more than thirty days ln any year.

30, No fee will be charged by the Company in respect
of the registration of any instrument of transier or any
probate, letters of administration, certificate of marriage
or death, power of attorney or other document relating
to or affecting the title to aiy ghares or for making
any entry in the register affecting the title to any share,

31, Nothing herein contained shall preclude the
Directors from recognizing a renunciation of the allotment

of any share by the allottee in favour of some other person,

TRANSMISSION OF SHARES

5 0

392, In case of the death of a shareholder the survivors

or survivor where the deceased was a joint holder, and
the executor or administrator of the deceased where he
was a sole or only surviving holder, shall be the only
persons recognised by the Company 25 having any title
to his shares, but nothing herein contained shall release
the estate of a deceased holder (whether sole or joint)
from any liability in respect of any share solely or
jointly held by him.

33, Any person becoming entitled to a share in
consequence of the death or bankruptcy of a Member may, "
upon such evidence as to his title being produced as '
may from time to time be required by the Directors,

and subject as hereinafter provided, either be registered - '

himself as holder of the share or elect to have some

person nominated by him registered as the transferee
thereof,

34, I? the person so becoming entitled shall elect
to be registered himself, he shall deliver or send to

the Company a notice in writing signed by him stating
that he so elects, If he shall elect to have his nominee

19,
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r?gistered, he shall testify his election by executing to
his nominee a transfer of such shar.,

res‘trictj.ons and provisions of these presents relating
to the right to transfer and the registration of transfers

of shares shall be applicable to any such notice or transfer

as laforesaid as if the death or baukruptey of the Member
had not occurred and the notice or transfer were a
transfer executed by such Member,

85, A person becoming entitled to a share in
consequence of the death or bankruptcy of a Member
shall be entitled ‘o receive and may give a discharge
for all dividends and other moneys payable in respect
of the share but he shall not be entitled to receive
notices of or to attend or vote at meetings of the
Company or, save as aforesaid, to any of the righis
or privileges of a Memrber until he shall have become
a Member in respect of the share,

FORFEITURE OF SHARES

36. If a Member fails io pay the whole or any part
of any call or instalment of a call on the day appointed
for payment thereof, the Directors may at any time
thereafter, during such time as any part of such call
or instalment remains unpaid, serve a notice on him h
requiring payment of so much of the call or instalment
as is unpaid, together with any interest and expenses
which may have accrued,

37. The notice shall name a further day (not being
less than 7 days from the date of the notice) on or before
which and the place where the payment required by the
notice is to be made, and shall state that in the event of
non-payment at or before the time and at the place
appointed the shares on which the call was made will
be liable fo be forfeited.

38, If the requirements of any such notice as
aforesaid are not complied with any share in respect of
which such notice has been given may at any time
thereafter before payment of all calls and interest and

20.
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Sale of

expenses due in respect thereof has been made be for-
feited by 2 resolution of the Directors to that effect‘.
guch forfeiture ghall include all dividends declared. in
respect of the forfeited shares and not aciually paid

before forfeiture.

3a. A forfeited share may be sold, re-allotted or

forfeited  otherwise disposed of, either 0 the person who was
h pefore forfeiture the holder thereof or entitled thereto,
or o eny other person, upon such terms and in snch

manner as the Directors shall think fit, and at any
time before a sale or disposition the forfeiture may
be cancelled on such terms as ihe Directors think fit.
The Directors may if necessary autizorise some person
to transter a forfeited share to any such other person
as aforesaid.

Rights and 40. A shareholder whose shares have been forfeited

iiabilities of seshall cease to pe a Member in respect of the forfeited

sg:r:“m ghares, but shall notwithstanding the forfeiture remain

forfeited. liable to pay to the Company all moneys which at the
date of forfeiture were presently payable by him to
the Company in respecl of the shares, with interest
thereon from the date of forfeiture until payment at
such rate not exceeding 10 per cent. per annum as the
Directors may determine, but the Directors shall be
at liberty to waive payment of such interest wholly or
in part.

Title to 41, A statutory declaration in writing that the

forfeited declara . O,

shares. nt is a Director of the Company and that a

chare has been duly forfeited on a date stated in the
declaration shall be conclusive evidense of the facts
therein stated as against all persons claiming to be
entitled to the share, and such declaration and the
rc:':ceipt of the Company for the consideraiion (if any)
given for the share on the sale or disposal thereof.
together with the certificate of proprietorship of the
share under seal delivered to a purchaser or allottee-
'.chereof shs'} {subject to the execution of a transfer
if the samc¢ be required) constitute a good title to the
share, and the person fo whom the share is sold oir

21,
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disposed of shall be registered as the holder of the
share and shall not be bound to see to the application
of the purchase money (if any), nor shall his title

to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture,

sale, or disposal of the share. )

STOCK.
42. The Company may by Ordinary Resolutic Power to
convert any paid up shares into stock, and may from stock.

time to time by like Resolution reconvert any stock
into paid up shares of any denomination.

43, The holders of stock may {ransfer the same Transfer of
or any part thereof in the same manner, and subject stock.
to the same regulations as and subject to which the
shares frox: which the stock arose might previously
10 conversion have been transferred, or as near
thereto as circumstances admit, bul no stock shall
be transferable except in sums of £1 or multiples of
£1 or in sucii cther sums or multiples thereof as '
the Directors may from time to time determine. No
warrants to bearer shall be issued in respect of any
stock,

44, The holders of stock shall, according to the ‘lf“:;tfgggofsmck
amount of the stock held by them, have the same rights, S
privileges and advantages as regards dividends,
participation in assets on a winding up, voting at
meetings, and other matters as if they held the shares
from which the stock arose, but no such privilege
or advantage (except participation in dividends and in
assets on a winding up)-shall be conferred by any
such aliquot part of stock as would not, if existing in
shares, have conferred such privilege or advantage.

45, All such of the provisions of these presents as Interpzotation.
are applicable to paid-up shares shall apply to stock,
and the words '"'share' and "shareholder" therein shall
include "stock'' and "stockholder!

22,
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INCREASE OF CAPITAL

46, The Company in general meeting may irom
e t<; time by Ordinary Resolution increase its capital
by such sums to be divided into shares of such amounts

as the resolution shall prescribe.

47, The Company may by Ordinary Resolution direct
that the new shares, or any of them, shall be offered
in the first instance, either at par or at a premium,
to all the shareholders or any class or group of share-
nolders for the time being, in proportion to the number
of shares or shares of the class or group held by
them respectively, or make any other provisions as
to the issue of the new shares. In default of any
such direction, or so far as the same shall not extend, -
the new shares shall be at the disposal of the Directors, 5 .
who may allot, grant options over, or otherwise dispose
of them to such persons and on such terms as they
shall think fit.

]
. Y

48, The new shares shall be subject to the same
provisions with reference to payment of callg, lien,
transfer, transmission, forfeiture and otherwise, as
the shares in the original capital, and, unless otherwise
provided in accordance with the powers contained in i
these presents, the new shares shall be Ordinary Shares.

ALTERATIONS OF CAPITAL

~ 49, The Company in general meeting may:-

{A) Consolidate and divide all or any of its share

capital into shares of larger amouni than its Lo
existing shares, S

(B) Canc.el any shares which, at the date of the
passing of the resolution, have not been taken,
or agreed to be taken, by any person, and

diminish the amount of its capital by the amount
of the shares so cancelled,

23.



(C) Sub-divide its shares, or any of them,into it
shares of smaller amount than is fixed by shares,
the Memorandum of Association (subject,
nevertheless, to the provisions of the Statutes),
and so that.the resolution whereby any
share is sub-divided may determine that,
as between the holders of the shares resulting -

zot : from such sub-division, one or more of the

shares may have any such preferred or other

special rights over, or may have such deferred

- rights, or be subject to any such resirictions

o as compared with the others as the Company

has power to attach to unissued or new shares.
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(D) Reduce its capital or any capital redemption Power to
d, . reserve fund or any share premium account capital.
rs, in any manner authorised by the Statutes.

8¢ The powers conferred by this Article may be
exercised by ordinary resolution except in cases where
the Statutes require a special resolution in which

cases the exercise thereof shall be by special resolution.

GENERAL MEETINGS

vise 50. An Annual General Meeting shalll be held in the Genoral

year after the incorporation of the Company and thereafier Mectings.
once at least in every year, at such time (within a

period of not more than fifteen months after the holding

of the last preceding annual general meeting) and place

as may be determined by the Directors, All other general

meetings shall be called Extraordinary General Meetings.
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51, The Directors may call an extraordinary general E;&r&gfgginmy
meeting whenever they think fit, and shall, on requisition
in accordance with the Statutes, proceed to convene
an extraordinary general meeting as required by the
Statutes.

o

en,
52. An Annual General Meeting and any General Notice,
nount h Meeting at which it is proposed to pass a Special
Resolution or (save as provided by the Statutes) a
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resolution of which special notice has been glven'to '
the Company, shall be called bY twenty-one days n9t1ce
in writing at the least, and any other General Meetmg'
by fourteen days' notice in writing at .the least (exclusive
in either case of the day on which it is sex.'ved' or,
Jeemed to be served and- of the day for 'whlch it is
given) given in manner nereinafter mentioned to the
Auditors and to such members as are under the provisions
of these presents entitled to receive such notices .

from the Company; Provided that a General Meeting
notwithstanding that it has been called by a shorter
notice than that specified above ghall be deemed to have

peen duly called if it is so agreed:-

(A) In the case of an Annual General Meeting, by
all the members entitled to attend and vote

thereat; and

(B) In the case of an Extraordinary General Meeting
by a majority in number of the members having
a right to attend and vote thereat, being a
majority together holding not less than 95 per
cent. in nominal value of the shares giving
that right.

Provided also that the accidental omission to give
notice to or the non-receipt of notice by, any person
entitled thereto shall not invalidate the proceedings at
any General Meeting. ‘

53. (A) Every notice calling a General Meeting
shall specify the place and the day and hour of the
meeting, and there shall appear with reasonable
prominence in every such notice a statement that a
member entitled to attend and vote is entitled to
appoint a proxy or proxies to attend and vote instead

of him and that a proxy need not be a member of
‘the Company.

(B) In the case of an Annual General Meeting the

notice shail also specify the meeting as such.

25,
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(C) In the case of any General Meeting at
which business othep than routine business is to be
transacted, the notice shall specify the general nature
of the business; and if any resolution is to be proposed
as an Extraordinary Resolution or as a Special

Resolution, the notice shall contain a statement to
that effect,

34. Routine business shall mean and include only
business transacted at an Annual General Meeting of
the following classes, that is to say; -

(A} Declaring dividends;

(B) Reading, considering and adopting the balance
sheet, the reports of the Directors and Auditor_'s,
and other accounts and documents required to
be annexed to the balance sheet;

(C) Appointing Auditors and fixing the remuneration
of the Auditors or determining the manner in
which such remuneration is to be fixed.

(D) Appointing Directors in the pluce of those retiring
by rotation or otherwise.

55, The Directors shall on the requisition of members
in accordance with the provisions of the Statutes, but
subject as therein provided:-

(i) Give to the members entitled to receive notice
of the next Annual General Meeting, notice of
any resolution which may properly be moved and
is intended to be moved at that meeting.

(ii) Circulate to the members entitled to have notice
of any General Meeting, any statement of not
more than one thousand words with respect to
the matter referred to in any proposed resolution
or the business to be dealt with at that meeting,

26,
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56. In the event of special notice of any resolution
for which under any provision of the Statutes special
notice is required having been given to the Company in
accordance with the provisions of the Statutes in that
behalf, the Company shall give to the membexrs notice
of such resolution in the same manner and at the same
time as it gives notice of the meeting at which it is
to be moved or, if that is not practicable shall give
them notice thereof in manner hereinafter provided
not less than twenty-one days before the meeting.

The notice 5o given by the Company shall specify
the fact that special notice has been given to the

Company of the intention to propose the resolution
in question.

PROCEEDINGS AT GENERAL MEETINGS

Quorum. 57. No businesg shall be transacted at any general
meeting unless a quorum is present when the meeting
proceeds to business, Two Members present in person
or by proxy shall be a quorum for all purposes.

ﬁ_djoummcnt 58. if within half an hour from the time appointed
LJuomm - for the meeting a quorum is not present, the meeting,
present.

if convened on the requisition of Members, shall be
dissolved, In any other case it shall stand adjourned
to the same day in the next week, at the same time
and place, and if at such adjourned meeting a quorum
is not present within fifteen minutes from the time

appointed. for holding the meeting, the Members present
shall be a quorum,.

Chairman 59, The Chairman of the Board of Directors or, if
he I?e not present, a Deputy-Chairman shall preside as
Chairman at every general meeting of the Company. If
at any meeting neither the Chairman nor a Deputy-
Cha1'rman be present within five minutes after the time
appointed f9r holding the meeting, or be unwilling to

esionar ;ieﬁosh?:mfan’ tlljlfa Members present shall choose someé

Claemin,. "o os s if no 1r<?ctor be present, or if all the

ors present decline to take the chair, they shall
choose some Member present to be Chairman,

27,
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60. The Chairman may, with the consent of any fdjournments.

meeting at which a quorum is present adjourn the meeting

fror.n time to time and from place to place, but no

business shall be transacted at any adjourncd mmeeting

except business which might lawfully have bheen transacted

at the meeting from which the adjournment took place.

When a meeting is adjourned for 14 days or more, Notice of
notice of the adjourned meeting shall be given ag in doumments.
the case of an original meeting.

Save as aforesaid, it shall not be necessary to give any

notice of an adjournment or of the business to be transacted
at an adjourned meeting.

61." At any General Meeting a resolution put to the Method of
vote of the meeting shall be decided on a show of hands voting:
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by either:-

‘(A) the chairman; or

(B) not less than two persons present in person or by
proxy and entitled to vote; or

(C) 2 member or members present in person or by
proxy and representing not less than one-tenth
of the total voting rights of all the members
having the right to vote at the meeting; or

(D) a member or members present in person or by
proxy and holding shares in the Company conferring
a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid
up on ali the shares conferring that right.

A demand for a poll may be withdrawn. Unless a poll

be demanded (and the demand be not withdrawn) a declaration
by the Chairman that a resolution has been carriod, or
carried unanimously, or by a particular majority, or lost,
and an entry to that effect in the minute book, shall be
conclusive evidence of the fact without proof of the number

28.
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or proportion of the votes recovded for or against such
resolution.

Votes 62. If any votes shall be counted which qught not
countedin 45 have been counted, or might have been rejected, the
' error shall not vitiate the resolution unless it be
pointed out at the same meeting, or at any adjournment
thereof, and not in that case unless it shall in the
opinion of the Chairman of the meeting be of sufficient
magnitude to vitiate the resolution.

How poll 63. If a poll is duly demanded (and the demand be 3
tobe not withdrawm) it shall be taken in such manner as the

Chairman may direct (including the use of ballot or voting" «%
papers or tickets), and the result of a poll shall be

deemed to be the resolution of the meeting at which

the poll was demanded. The Chairman may in the

event of a poll, appoint scrutineers and may adjourn Ga
the meeting to some place and time fixed by him for ‘
the purpose of declaring the result of the poll. The ;
demand for a poll may with the consent of the Chairman '°
of the meeting be withdrawn.

ggz;ii:\man's 64. In the case of an equality of votes, whether on
adting 5 ghow of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at

which the poll is demanded shall be entitled to a second f
or casting vote. .

Eﬂ"ﬁ;ﬁ’ 65. A poll demanded on the election of a Chairman
pol, or on a question of adjournmeni shall be taken forthwith,

A poll de-manded on any other question shall be taken
at _such time and place as the Chairman directs not
being more than 30 days from the date of the meeting.

Continuarce 66. The demand for a poll shall not prevent the

after demand CONtiNUAnce of a meeting for the transaction of any

for polt. ;
or po business other than the question on which the poll
has been demanded.

29,
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VOTES OF MEMBERS

67, Subject to any special rights or restrictions as to Voting sighls
voting attached to any shares by or in accordance with of membsts
the'se presents, on a show of hands every Member, who
(being an individual) is present in person or {being a
corporation) is present by a representative, or proxy,
not being himself a Member, shall have one vote. On
a poll every Member who is present in person or by
proxy shall have one vote for every £1 in nominal amount
of the shares of which he is the holder,

68. In the case of joint holders of a share the vote Voling Jghts
of the senior who tenders a vote, whether in person or ﬁgfgé?;.
by proxy, shall be accepted fo the exclusion of the votes
of the other joint holders and for thig purpose seniority
shall be determined by the order in which the names

stand in the register of Members.

69. Where in England or elsewhere a recejver or Voting rights
other person {by whatever name called) has been appointed of lunatic
by any court claiming jurisdiction in that behalf to :
exercise powers with respect to the property or affairs
of any Member on the ground (however formulated) of
mental disorder, the Directors may in their absolute
discretion, upon or subject to production of such evidence
of the appointment as the Directors may require, permit
such receiver or other person to vote in person or by
proxy on behalf of such Member at any General Meeting,

70. No member shall, unless the Directors otherwise voowrigllltu :gu
determine, be entitled to vote at any general meeting call is unpaid.
either personally or by proxy, or as proxy for another
Member or to exercise any privilege as a Member
unless all calls or other sums presently payable by

him in respect of shares in the Company have been paid.

71. No objection shall be raised to the qualification Objections,
of any voter except at the meeting or adjourned meeting
at "vhich the vote objécted to is given or tendered, and
every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection made in due time

30.
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shall be referred to the Chairman of the meeting whose
decision shall be final and conclusive.

an
. . the
Vois ona 72. On a poll votes may .be given either personally |  re
poll. or by proxy and a person entitled to more than one vote: wh
need not use all his votes or cast all the votes he uses in = the
the same way. The person appointed to act as a proxy need . pr.
not be a member of the Company. o ins
. by
Execution of 73. The instrument appointing a proxy shal.l be in ~ . of
proxies.  writing under the hand of the appointor or of his attorney . - pre
duly authorised in writing, or if the appointor is a
.corporation either under the common seal or under the
hand of an officer or attorney so authorised. .
Represent- 74, Any corporation holding shares conferring the .. Co
aeof  right to vote may by resolution of its Directors or other " not
tions governing body authorise any of its officials or any o T h
holding . . s : . .
shares. other person to act as itz representative at any meeting . in
of the Company, or at any meeting of holders of any 0 As
class of shares of the Company, and the person so '
authorised shall be entitled to exercise the same powers e
on behalf of the corporation which he represents as that ( the
corporation could exercise if it had been an individual - . rep
Member of the Company. o . as
' . or
'obfg?é’;&es 75. The instrument appointing a proxy and the ., or
" power of attorney or other authority (if any) under which it . bus
is signed, or a notarially certified copy of such power '
or authority, shall be deposited at the office not less :
than 24 hours before the time appointed for holding the .- whe
meeting or adjourned meeting at which the person named - Cor
in the instrument proposes to vote, and in default the -~ ind
instrument of proxy shall not be treated as valid. 3 ti;::
. ext)
Sf&ti‘eg.r 76. An instrurrfent of proxy may be in the usual . pro
;Ezinzn i‘:’o't:;l: Urdm any other form which the Directors
the rigﬁf to de ni:ndﬂ;i- proxy shall be deemed to include Dir
An instrument Join in demanding a poll. the

appointing a proxy, whether in the usual
:1?31:;% f};-, ¥m or not shall, unless the contrary is stated
meeti % ¢ valid as well for any adjournment of the

ng as for the meeting to which it relates and
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.7'?. A vote given in accordance with the terms of
an insirument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or
revocation of the proxy, or of the authority under
which the proxy was executed, or the transfer of
the share in respect of which the proxy is given,
provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received
by the Company at the office before the commencement
of the meeting or adjourned meeting at which the

proxy is used,

DIRECTCRS

78. Unless and until otherwise determined hy the
Company in General Meeting the Directors shall he
not less than three nor more than twelve in number.
The names of the first directors shall be determined
in writing by the subscribers to the Memorandum of

Association.

79. The remuneration of the Directors shall be at
the rate of £1,500 per annum each. The Directors may
repay to any Director all such reasonsble expenses
as he may incur in attending meetings of the Board,
or of Committees of the Board, or general meetings,
or which he may otherwise incur in or about the
business of the Company.

80. Any Direcior who serves on any Committee ox
who devotez special attention to, the business of the
Company or who otherwise performs services which
in the opinion of the Board are outside the scope of
the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, percentage of
profits or otherwise as the Board may determine.

81. Until otherwise resolved in General Meeting a
Director shall not ke required to hold any shares of
the Company by way of qualification.

32,
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g2, The Directors may pay to any Director or to '
dants on his ceasing or at

any time after he shall have ceased (whether by reasoa
of death or otherwise) to hold any executive or any
other office¢ OF place of profit under the Company or

any subsidiary company or to any Director who has
rendered services which, in the opinion of the Board, o of

Pensions to
Directors.  pig widow OF other depén

are outside the scope of the ordinary duties of a L Ar
Director, or to his widow or other dependants such e pr
pension or other benefits as the Directors may consider - % Wi
appropriate. ,<r~\ D3
C T %o
Vacation of 63, The office of a Director shall be vacated B hi
officcol  in any of the following events, namely:- or
: S su
(A) If (not being an Executive Director holding in
office under Article 92 for a fixed term) he Dj
resign his office by writing under his hand % av
left at the office. o be
Vo T fo
(B) If he have a receiving order made against oA al
him or compound with his creditors. RTINS th
Ry 2
(C) If in England or elsewhere an order shall be S : of
made by any court claiming jurisdiction in that "¢ oI
behalf on the ground (however formulated) of D:
mental disorder for his detention or for the e
appointment of a guardian or for the appointment .. . ot
of a receiver or other person to exercise - . %f
powers with respect to his property or affairs. = / ai
(D) If he be absent from meetings of the Directors PR st
for six months without leave and the Directors T P
resolve that his office bhe "vacated. T j;
{E) If he do not obtain his qualification (if any) T E
within two months after his appointment, or at 7 . o
any time thereafter cease fo hold his qualificationa ;S
and so that a Director vacating office under - d he

ointes

thishprovision shall be incapable of being reapper .
a Director untjl he shall have obtained his qualiﬁdah“ ‘

33.

B



e ra

W

airs.

el ot
fors

)

oy ak
ification,

2
reappointed
; qualificati®

VARSI T T T TN T Y kﬁwvmm,mwﬁr T

s

e

e

B o T e e e )

(F') If he be requested in writing by all his co-

Directors to resign,

(G) If he be removed by Ordinary Resolution of the

Company in General Meeting pursuant to Article
102 of these presents.

84, A Director may hold any other office or place
of profit under the Company (other than the office of
Auditor) and may act and receive remuneration in a
profeasional capacity for the Company in conjunction
with his office of Director and no Director or intending
Director shall be disqualified by his office from
contracting with the Company either with regard to
his tenure of any such other office or place of profit,
or as vendor, purchaser or otherwise, nor shall any
such contract, or any contract or arrangement entered
into by or on behalf of the Company in which any
Director is in any way interested, be liable to be
avoided, nor shall any Director so contracting or
being so interested be liable to account to the Company
for any profit realised by any such contract or
arrangement by reason of such Director holding
that office, or of the fiduciary relationship thereby
established, provided that the nature of the interest
of the Director in such contract or proposed contract
or arrangement be declared at the meeting of the
Divectors ai which the question is first taken into
congideration if his interest then exists, or in any
cther case at tho noxt meeting of the Directors held
after ¥~ became interested. Provided also, tuat a
Direc..«+ shall not vote in respect of any contract or
arrangement in which he is so interested, and if he
shall do so his voie shall not be counted, but this
prohibitinn shall not apply to any arrangement for giving
any Director any security or indemnity in respect of
money lent by him io or obligations undertaken by
him for the benefit of the Ceormpany, nor shall it apply
to any contract or arrangement cntered into with
another cumpany where the sole interest of a Director
is that he is a director or creditor of or is a share-
holder in the company with which such contract or

34,
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arrangement is to be made nor shall it_apply to any \\
cubscribe for or to underwrite or guarantee . - °

contract to
the subscription of any shares or debentures of the

Company, and it may at any time be SE:tspended or relaxed '
to any extent, and either generally or in respect. of :
any particular contract, arrangex_nent or transactlon. A

by the Company in General Meeting. A general.notlce

that a Director is to be regarded as interested in any .
contracts or arrangements which may be made with 1
any specified person, firm or corporation after the
date of such notice shall be a sufficient disclosure D
under this Article.

POWERS OF DIRECTORS

85. The business of the Company shall be managed . ..
by the Directors, who may pay all expenses incurred
in getting up and registering the Company, and may
exercise all such powers of the Company as are not
by the Statutes or by these presents required to be .
exercised by the Company in general meeting, subject AT
nevertheless to any regulations of these presents, to .7
the provisions of the Statutes, and to such regulations,
being not inconsistent with the aforesaid regulations A
or provisions, as may be prescribed by extraordinary
resolution of the Company in general meeting, but
no regulation made by the Company in general meeting
shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been
made. The general powers given by this Article shall
not be limited or resiricted by any special authority
or power given to the Directors by any other Article.

T

86. The Directors may arrange that any branch of
the.busine:ss carried on by the Company or any other
busmess' In which the Company may be interested shall
be carr}ed on by or through one or more subsidiary .
gs‘:;lpzfi}es» and they may on behalf of the Company make .
the profzisg:mints-as they think advisable for taking
husthos ¥ bearing the losses of any branch or

§ S0 carried on or for financing, assisting or

35,
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subsidising any such subsidiary company or guaranteeing
its c.ontracts, obligations or liabilities, and they ﬁlay
appoint, remove and reappoint any persons (whether
members of their own body or not) to act ag Directors,
Managing Directors or Managers of any such company
or any other company in which the Company may he
interested, and may determine the remuneration (whether
by way of salary, commission on profits or otherwise)
of any person so appointed, and any Directors of this

Company may retain any remuneration so payable
to them.

87. The Directors may from time to time and at
any time by power of attorney under the seal appoint
any company, firm or person or any fluctuating body
of persons, whether nominated directly or indirectly
by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested
in or exercisable by the Directors under thesge presents)
and for such period and subject to such conditions
as they may think fit, and any such power of attorney
may ° contain such provisions for the protection and
convenience of persons dealing with any such attorney
to sub-delegate all or any of the powers, authoritieg
and discretions vested in him.,

88. The Company may exercise the powers conferred
by the Statutes with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors.

89. The Company, or the Directors on behalf of
the Company, may cause to be kept in any territory in
which the Company transacts business, a branch register
or registers of members resident in such territory
and the Directors may (subject to the provisions of
the Statutes) make and vary such regulations as they

-may think fit respecting the keeping of any such register.

90. (A) Subject as hereinafter provided the Directors

36.
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may exercise all the powers of the ‘Company tO'bOrrow
money, and to mortgage or charge 1ts_ undertaking,
property and uncalled capital, and to 1ssue debentur-c?s
and other securities, whether outright. or as collateral
security for any debt, liability or obligation of the

Company or of any third party.

(B) The Directors may, with the sanction of a
general meeting, but not otherwise, from time to tixp.e~
raise and borrow any sums of money nut exceeding
in the whole the aggregate amount of the issued share
capital and reserves of the Company but the restriction
contained herein shall not extend o nor prevent the
borrowing of money by the Company from another
company which is its holding or subgidiary company
or a fellow subsidiary company of its holding company.

(C) No person dealing with the Company shall by reason -

of the foregoing provision be concerned to see or inquire:
L
xr

whether the said limit is observed and no debt incurred
or security given in excess of such limit shall be invalid
or ineffectual unless the lender or the recipient of the -
security had at the time when the debt was incurred

or security given express notice that the said limit

had been or would thereby be exceeded.

iirg?ﬁé:ffes 91. All cheques, promissory notes, drafts, bills of

(S

Lol
Y

G

andbils. €xchange, and other negotiable or transferable instruments, .

and gll receipts for moneys paid to the Company, shall
be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the

Directors shall from time to time by resolution determine.

EXECUTIVE DIRECTORS

Arppoimment 92. The Directors may from time to time appoint

1)
Executive ON€ Or more of their body to an executive office including

Directors. the office of Managing Director or Manager or any
zzhi; Sala?led ,Ofﬁce for such period and on such terms
” M:gag;nk Df.lt. A Director so appointed to the office
be sub‘ect% irector shall not while holding that office
. o retirement by rotation or taken into account

37,
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in determining the rotation of retirement of Directors,
but his appointment shall be subject to determination -
ipso facto if he cease from any cause to be a Director
or (subject to the terms of any contract between him

and the Company) if the Directors resolve that his
term of office be determined.

93. A Director holding eny such executive office
as aforesaid shall receive such remuneration (whether
by way of salary, commission, or participation in

profits, or partly in one way and partly in another)
as the Direciors may determine.

94, The Directors-may entrust to and confer upon
a Director holding any such executive office as aforesaid
any of the powers exercisable by them as Directors
upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time
to time revoke, withdraw, alter or vary all or any
of such powers,

»

ROTATION OF DIREICTORS

95. At the Annual General Meeting in the year
following the incorporation of the Company and at the
Annual General Meeting in every subsequent year one-
third of the Directors (other than Managing Directors)
for the time being, or, if their number is not a multiple
of three, the number nearest to but not greater than one-
third, shall retire from office. A Director retiring
at a meeting shall retain office until the close or
adjournment of the meeting.

96. The Directors to retire in every year shall be
those who have been longest in office since their last
election or appointment, but as between persons who
became or were last re-elected Directors on the same
day those to retire shall (unless they otherwise agree
amongst themselves) be determined by lot. .Sub;;ect to
the provisions of Section 185 of the Qompames Act,
1948, relating to the retirement of Directors under an

38.
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Appointment
of Directors
to be voted

on
individually,

Notice of
intention tc
‘appoint
Director,

Increase und
reduction of
number of
Directors,

age limit a retiring Director shall be eligible for

re-election,

g7. The Company at the meeting at which a
Director retires in manner aforesaid shall fill up
the vacated office by electing & person thereto, and
in default the retiring Director shall be deemed to
have been re-elected, subject to the provisions of
Section 185 of the Companies Act, 1948, unless
() at such meeting it is expressly resolved not to
fill up such vacated office or unless a Resolution for
the re-election of such Director shall have been put
to the meeting and lost or (B) such Director has
given notice in writing to the Company that he is L
unwilling to be re-elected, or (C) the default is oo
due to the moving of a resolution in contravention
of the next following Article.

98, Except as otherwise provided by the Statutes,
a motion for the appointment of two ‘or more persons
as Directors by a single resolution shall not be made
at any General Meeting unless a resolution that it
shall be so made has first been agreed to by the
meeting without any vote being given against it; and

any resolution moved in contravention of this provision
shall be wvoid..

99. No person other than a Director retiring at A4
the meeting shall, unless recommended by the Directors
for election, be eligible for the office of a Director
at any general meeting unless not less than three nor
more than fourteen clear days before the day appointed
for the meeting there shall have bheen given to the e
Secr_etary notice in writing by some Member duly I
qua-thfied to be present and vote at the meeting for s
which such notice is given of his intention to propose )
such person for election, and also notice in writing

signed by the person to be ‘ 111 Ty
to be elacted. proposed of his willingness 7 .

100.The Company in general meeting may {rom time:

39,
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to time increase aor reduce the number of Directors,
and may also determine in what rotation such increased
or reduced number is to go out of offige.

101.The Directors shall have power at any time, and

from time to time, to appoint any person to be a Director,

either to fill a casual vacancy or as an addition to
the existing Board, but so that the total number of
Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents.
Any Director so appointed shall hold office only until

the next following annual general meeting, and shall
then be eligible for re-election, *

102, The Company may by ordinary resolution of
which special notice has been given remove any Director

before the expiration of his period of office, notwithstanding

any provision of these presents or of any agreement
between the Companhy and such Director, but without
prejudice to any claim he may have for damages
for breach of such agreement. ’

103, The Company may by Ordinary Resolution, of
which special notice has been given, appoint another
person in place of a Director removed from office under
Article 102 and any person so appointed hereunder shall
be subject to retirement by rotation at the same time
as if he had become a Director on the day on which the
Director in whose place he is appointed was last
elected a Director. In default of such appointment the
vacancy so arising may be filled by the Directors as
a casual vacancy.

PROCEEDINGS OF DIRECTORS

104. The Directors may meet together for the despatch
of business, adjourn and otherwise regulate their' meetings
as they think fit. Questions arising at any meeting shall
be determined by a majority of votes. In case of an
equality of votes the Chairman shall have a second or
casting vote. A Director may, and the_Secretary on the
requisition of a Director shall, at any time summon &
meeting of the Directors. 1t shall not be necessary to

40,
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i i i i tors io any Director
ive notice of a meeting of Direc . _
?or the time being apsent from the Umited Kingdom.

Quonum 105, The quorum necessary for the .transaction of ”
" the business of the Direciors may be fixed by the :
Directors, and unless SO fixed at any other number

shall be two.

Proceedings 106.The continuing Directors may act notwithstanding :

ncase o any vacancies in the Board, but if and so long as the

' aumber of Directors is reduced below the minimum o
number fixed by or in accordance with these presents, X
the continuing Directors oY Director may act for the
purpose of filling up vacancies in the Board or of
summoning general meetings of the Company, but not s
for any other purpose. If there be no Directors or Y
Director able or willing to act, then any two share-
holders rnay summon a general meeting of shareholders
for the purpose of appointing Directors.

Chairman and 107. The Directors may elect a Chairman and

Deputy-  mot exceeding two Deputy-Chairmen of their meetings
and determine the period for which they are to
nold office, but if no such Chairman or Deputy-Chairman
be elected, or if at any meeting neither the Chairman
nor a Deputy-Chairman be present within five minutes
after the time appointed for holding the same, the
Directors present may choose one of their number
to be Chairman of the meeting.

Resoltions 108.A resolution in writing, signed by all the Directors -
riting. ) . . :
for the time being in the United Kingdom, not being .
less than two, shall be as effective as a resolution g
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.

oot at 109.A meeting of the Directors for the time being,

E’Jiél‘u?n at Whi..Ch a quorum is present, shall be competent to
ispresent, CoL CLS€ all powers and discretions for the time being

exercisable by the Directors,

41,
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110.The Directors may delegate any of their
powers 1o committees consisting of such member or
members of their body as they think fit,
s0 formed shall in the exercise of the powers so
delegated conform to any regulations that may be
imposed on them by the Directors.

111.The meetings and proceedings of any such
committee consisting of two or more members shall
be governed by the provisions of these presents
regulating the meetings and proceedings of the Directors,
so far as the same are applicable and are not
superseded by any regulations made by the Directors
under the last preceding Article. '

112.All acts done by any meeting of Directors,
or of a committee of Directors, or by any person
acting as a Director, shall as regards all persons
dealing in good fdith with the Company, notwithstanding
that there was some defect in the appointment of any
such Director, or person acting as aforesaid, or
that they or any of them were disqualified, or had
vacated office or were not entitled to vote, be as
valid as if every such person had been duly appointed,
and was qualified and had continued to be a Director
and had been entitled to vote.

THE SECRETARY

Any committee

Poweg Lo
appoint
Committees.

Proceedings at
committee
meetings.

Validity of aels
of Directors in
spite of some
formal deleet.

113.The Secretary shall be appointed by the Directors

for such term, at such remuneratiyxn and upon such
conditions as they may think fit; apd any Secretary so

appointed may be removed by them but without prejudice

to any claim he may have for dameges for breach of
any contract of service between hin, and the Company.

114.No person shall be appointed or hold office as
Secretary who is:-

(A) the sole Director of the Company; or

Appointmient.

Restrictions on
appointment.

(B) a corporation, the sole director of which is the sole

42,




Director of the Company; OF

{C) the sole Director of a corporation which ig

the sole Director of ihe Company.

115.Any provision of the gtatutes or of these

Things to be !
 done by & Presents requiring or surhorising a thing 1o be done
indthe . py or to a Director and the Secretary shall not be

Seeretart. - yisfied by its being done by or to the same person

Formalities

acting both as Director and as,
the Secretary.

or in the place of,

THE SEAL

116.The Directors ghall provide for the safe

foralfng st ody of the seal which ghall only be used by the

Power to

authority of the Directors or of a committee of the
Directors authorised by the Directors in that behalf

and, wave in the case of certificates,to which the -
provisions of .Article 15 shall apply, every instrument
to which the seal shall be affixed shall be gigned

py ‘one Director and shall be countersigned by the
Secreiary.

AUTHENTICATION OF DOCUMENTS

117. Any Director or the Secretary or any person

h i . .
wthonticate ppointed by the Directors for the purpose shall have power

to authenticate any documents affecting the constitution

of the Company (including the Memorandum and Articles
of Association) and any resolutions passed by the Company
or the Board, and any books, records, documents and
accounts relating to the business of the Company. and
to gertify copies thereof or extracts therefrom as true
copies or extracts; and where any bhooks, records,

documents or accounts are elsewhere than at the Company‘ré‘—

head office, the local manager of the Company having
the cfu:stody thereof shall be deemed to be a person
appointed by the Directors as aforesaid. »
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DIVIDENDS

118.The profits of the Company available for dividend
and resolved to be distributed-sghall be applied in the
payment of dividends to the members in accordance
with their respective rights and priorities. The Company
in general meeting may declare dividends accordingly.

119,.No dividend shall be payable except out of the
profits of the Company (including therein premiums
obtained on the issue of shares) or in excess of the
amount recommended by the Directors.

120, Where any assets, business or property is
bought by the Company as from a past date upon the
terms that the Company shall as from that date take
the profits and bear the losses thereof, such profits
or losses as the case may be shall, at the discretion
of the Directors, be credited or dehited wholly or
in part to revenue account. and in that case the
amount so credited or debited shall, for the purposes
of ascertaining the fund available for dividend, bhe
treated as a profit or loss arising from the business
of the Company and available for dividend accordingly.
If any shares or securities are purchased cum dividend
or interest such dividend or interest when paid may
at the discretion of the Directors be treated as revenue
and ¢ shall not be obligatory to capitalize the same
or any part thereof.

121.1f the Company shall issue shares at a premium,
whether for cash or otherwise, the Directors shall
trausfer a sum equal to the aggregate amount or value
of the premiums to an account to be called. the '"Share
Premium Account" and any amount for the time being .
standing to the credit of such account shall not be appl%gd
in the payment of dividends but shall (except as otherwise
authorised by the Statutes) be treated as if it was
paid up share capital of the Company.

122, All dividends shall be declared and paid according

44,
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to the amounts paid on the sghares in respect wh-ereor:
but (for the purposes of this

\-,-;u-‘ r"\;‘}i’-\h e

the dividend is paid, : ]
Article only) no amount paid on a share In advapce' of
calls shall be treated as paid on the share, All dividends-
shall be apportioned and paid pro rata according to ‘
tne amounts paid on the shares during any portl'or'; or
portions of the pericd in respect of which the d1v1.dend )
is paid, hut if any chare is issued on termi providing )
that it shall rank for dividend as from a particular date,
such share shall rank for dividend accordingly. ‘
Payment of 123. The Directors may if they think fit from time to e
h'{f,fé'emnds time pay to the Members such interim dividends as ‘ﬁ
appear to the Directors to be jugtified by the profits i
of the Company, and provided that the Directors act i
bona fide they shall not incur any responsibility to F
the holders of shares conferring a preference for any
damage that they may suffer by reason of the payment 3
Fayment of of an interim dividend on any shares having deferred ?
fixed rights, The Directors may also pay half-yearly or e h
dvidinds. 54 other suitable intervals to be scttled by them any ¥
dividend which ‘..ay be payable at a fixed rate if they ;(;@?
are of opinion that the profits jusiify the payment. i{:‘
C
E:t(:lt‘;cctifxoeﬂtgf 124, The Directors may deduct from any dividend %f
Company. ©Y bonus payable fo any member all sums of money M
(if any) presently payable by him to the Company on i}
account of calls or otherwise, g‘\
' 2%
/ividends not 12?-1\70 unpaid dividend or bonus shall bear interest g)
interest. as against the Company, ‘ ?i
g
SR
(}}igggg;iggof ° 1265.The Directors may retain any dividends and et
lizr;uszbn dpagable ori sbe.res on v.vhich the Company has a s
of the debtqayli?ﬁlg; i‘;h: Oiar;le in or towards satisfaction B
which the lien exists, neagements in respect of " ;m
-
Svidends " b OnuiZ:‘The Directors may retain any dividends and
) E€s payable upon shares in respect of which any person ..
is under the provisi , v 4 Y P
pravisions as to the transmission of shares s

LW
P
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hereinbefore contained entitied to become 37 member,
or which any person under thosge provisions is entitled
to transfer, until such person shall become a member

in respect of such shares or shall duly transfer the same,

128. Any dividend may be paid by cheque or warrant
sent through the post to the registered address of the
member or persens entitled thereto, and in case of
joint holders to any one of such joint holders or to
such person and such address as the holder or joint
holders may direct. Every such cheque or warrant
shall be made payable to the order of the person to
whom it is sent or to such person as the holder or
joint holders may direct and payment of the cheque
or warrant,if purporting to be endorsed shall be a
good discharge to the Company. Every such cheque
or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

129.1f several persons are registered as joint
holders of any share, any one of them may give
effectual receipts for any dividend or other moneys
payable on or in respect of the share.

RESERVES

130. The Directors may from time to time set aside
out of the profits of the Company and carry to reserve .
or reserve such sums as they think proper which shall
at the discretion of the Directors be applicable for
meeting contingencies or for the gradual liquidation of
any debt or liability of the Company or for repairing
or maintaining the works plant and machinery of the
Company or for special dividends or bonuses or for. .
equalising dividends or for any other purpose to .wlucn
the profits of the Company may properly I?e app.hed and
pending such application may at the like discretion
either be employed in the business of the Company or
be invested in such investments (other than sharfes of
the Com:pany) as the Directors think fit. The Directors

46,
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Division of
reserve into
special funds,

Power to
carry
forward
profits.

Power to
capitalise
profits

may divide the reserve into such special funds as they

think fit, and may consolidate . .
funds or any parts of any special funds into which the

reserve may have been Jivided as they think fit, 'The

Directors may also without p . :
carry forward any profits which they may think it

not prudent to divide.

CAPITALISATION OF PROFITS AND RESERVES

into one fund any special

lacing the same to reserve

131.The Company in Ceneral Meeting may, upon -
the recommendation of the Directors, resolve that it
is desirable to capifalise any undivided profits of the
Company not required for paying the fixed dividends
on any Preference Shares (including profits carried
end standing to the credit of any reserve or reserves
or other special account), and accordingly that the
Directors be authorised and directed to appropriate
the profits resolved to be capitalised to the Members
who would have been entitled to receive the same had
such sums been digtributed in cash in accordance
with their rights, and to apply such profits on their
behalf, either in or towards paying up the amounts,
if any, for the time being unpaid on any shares held
by such Members respectively, or in paying up in
full unissued shares, debentures or securities of the
Company of a nominal amount equal to such profits,
such shares; debentures or securities to be allotted
and distributed, credited as fully paid up, to and
amongst such Members in the proportions aforesaid,

or partly in one way and partly in the other. Provided
that the Share Premium Account and the Capital Redemption |.

Reserve Fund may only be applied hereunder in the

paying up of unissued shares to be issued to members
as fully paid.

N 132, Whenever such a resolution as aforesaid shall
ave been passed, the Directors shall make all appropriations’

and_ application of the undivided profits resolved to be
Faﬁztahs.ed thereby, and all allotments and issues of
ully paid shares, debentures or securities, if any,

47,
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and generally shall do all acts and things required to
give effect thereto, with full power to the Directors
2 make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they think fit for the case of shares, debentures or
securities becoming distributable in fractions, and
also to authorise any person to enter on behalf of
all the Members interested into an agreement with
the Company providing for the allotment to them
respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such
capitalisation, or (as the case may require) for the
payment up by the Company on their behalf, by the
application thereto of their respective proportions

of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid
on their existing shares, and any agreement made
under such authority shall be effective and binding
on all such Members.

MINUTES AND BOOKS

133.The Directors shall cause Minutes to be made Minutes.
in books to be provided for the purpose:- '

(A} Of all appointments of officers made by the Directors.

(B} Of the names of the Directors present at each
meeting of Directors and of any committee of
Directors."

(C) Of all resolutions and proceedings at all meetings
of the Company and of any class of members of the
Company and of the Directors and of Committees

of Directors,.

134, The Directors shall duly comply with the provisions ﬁété’é“.%é’fc

of the Statutes and in particular the provisions in regard

to registration of charges created by or affecting prop_erty

of the Company, in regard to keeping a register. of D1rectoxl-s
and Secretaries, a Register of Members, a Register of

48.
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Form of
registers, £u.

Directors to

keep proper -

accounts.

Inspection of
books.

Lists of
Company's
vestments
not to be
published.

Presentation
of Accounts,

Mortgages and Charges, and a register of Directors’
Share and Debenture Holdings and in regard to the

jon and furnishing of copies of such registers

t
produc i debentures of the

and of any register of holders o
Company. -

135, Any register, index, minute book, book of
account or other book required by these presents or the
Statutes to be kept by or on behalf of the Company'
may be kept either by making entries in bound books
or by recording them in any other manner. In any
case in which bound books are not used, the Directors
shall take adequate precautions for guarding against
falsification and for facilitating its discovery.

ACCOUNTS

136.The Directors shall cause to be kept such books
of account as' are necessary to comply with the
provisions of the Statutes,

137.The books of account shall be kept at the office,
or at such other place as the Directors think fit,
and shall always be open to the inspection of the Directors.
No Member (other than a Director) shall have any right |
of inspecting any account or book or document of the
Company except as conferred by Statute or authorised
by the Directors or by the Company in General Meeting.

138.85ave as may be necessary for complying with =

the provisions of the Statutes regarding the contents of
the Directers' Report, the Directors shall not be bound,
unless expressly instructed so to do by an Extraordinary
Resol'utlon of the Company in General Meeting to publish
any list or particulars of the securities or investments

held by the Company or to give any information with
reference to the same to any shareholder,

‘ 139. The Directors ghall
with the provisions of the

and to be laid before a Gene .
ral M
such profit and losg ace eeting of the Company

43,
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(if any) and reports as may he necessary,

140.A copy of every balance s
loss account which is to be laid b
Meeting of the Company (
by law to be annexed thereto) together with » copy of
every report of the Auditors relating thereto and of the
Directors' report shall not less than twenty one days
before the date of the meeting be gent to every member
of, and every holder of debentures of, the Company
and to every other person who is entitled to receive
notices from the Company under the provisions of the
Statutes or of these presents (provided that this '
Article shall not require a copy of these documents
to be sent to any person of whose address the Company
is not aware or to more than one of joint holders,
but any member to whom a copy of these documents
has not been sent shall be entitled to receive a copy
free of charge on application at the office).

heet and profit and
efore a General

AUDIT

141.The appointment, fixing of the remuneration
and removal of Auditors shall be carried out in
accordance with those provisions of the Statutes
which are applicable thereto.

142, The Auditor shall be entitled to attend any
General Meeting and to receive all notices of and other
communications relating to any General Meeting which
any member is entitled to receive, and to be heard
at any General Meeting on any part of the business of
the meeting which concerns him as Auditor.

NOTICES

143, Any notice or document may be served by the.
Company on any Member either personally or by sending

50,

including every document required
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it through the post in 2 prepaid letier addregsed. tothsuch
Member at his registered address as a.pgeamngd in the
Register of Members. In the case of joint holders .

of a share all notices shall be given tc? that one .of the
joint holders whose name stands first in the R‘eglster

of Members, and notice so given ghall be sufficient
notice to all the joint holders.

Provisions for 144, Any Member described in the'Rggister of Members
members by an address not within the United Kingdom who shall
resldent £r0m time to time give to the Company &n address
" within the United Kingdom at which notices may be

served upon him shall be entitled to have notices

served upon him at such address, but save as afore-~

said no Member other than a registered Member

described in the Register of Members by an address

within the United Kingdom shall be entitled to receive

any notice from the Company.

Proof of 145, Any notice or other document, if served by post,
postagete ghal]l be deemed to have been.served at the time when
sufficient the letter containing the same is posted, and in proving
lsjcxr(:ci’ge(.) such service it shall be sufficient to prove that the

letter containing the notice or document was properly

addressed, stamped and posted.

ﬁgg‘i:f:ca?tfer 146.A person entitled to a share in consequence of

deathor the death or bankruptcy of a member upon supplying

bankruptelto the Company such evidence as the Directors may

member. reasonably require to show his title to the share, and
upon supplying also an address within the United Kingdom
for the service of notices, shall be entitled to have
served upon him at such address any notice or document
to which the member but for his death or bankruptcy would
be entitled, and such service shall for all purposes be
deemed a sufficient service of such notice or document
on all persons interested (whether jointly with or as
claiming through or under him) in the share. Save as
aforesaid any notice or document delivered or sent by
POSt to or left at the registered address of any member
in pursuance of these pregents shall, notwithstanding that

51,
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such|member be then deafl or bankrupt, and whether or
; not the Company have notice of his death or bankruptc
uch ‘ be deemec_i to hanz been duly served in respect of a.nsr}r
e . shax"e. registered in the name of such member as sole
] or joint holder.
he 1
" : WINDING UP
. ‘147.. If "che Company shall be wound up (whether the Rules for
liquidation is voluntary, under supervision, or by the division of
embers . court) the liquidator may, with the authority of an ﬁ?ﬁfiéi‘ion.
all Extraordinary Resolution, divide among the Members '
‘ in specie or kind the whole or any part of the assets
of the Company and whether or not the assets shall
. consist of property of one kind or shall consist of
e 1 properties of different kinds and may for such
: purpose set such value as he deems fair upon any one
3 or more class or classes of property and may
ve 1 determine how such division shall be carried out as
between the Members or different classes of Members.
. The liquidator may, with the like authority, vest
post, any part of the assets in trustees upon such trusts
en for the benefit of Members as the liquidator with the
ving ’ like authority shall think fit, and the liguidation of
o i the Company may be closed and the Company dissolved,
1y ’ but so that no contributory shall be compelled to
accept any shares in respect of which there is a liability.
- of 1 INDEMNITY
. :
r 148.Save and except so far as '« provisions of this Indemnity of
ind ; Article shall be avoided by any provisions of the " Officers,
ngdom f Statutes,the Directors, Executive Directors, Auditors,
| ! Secretary and other officers for the time being of the
ument ] Company and the Trustees (if any) for the time being
y would acting in relation to any of the affairs of the Company,
. be and their respective executors or administrators, shall
nent be indemnified and secured harmless out of the assets
as ' of the Company from and against all actions, costs,
as charges, losses, damages and expenses which they
by or any of them, their or any of their executors or
mber
g that
52.




administrators, shall or may incur or sustain by reason
of any act done, concurred in, or omitted in or about
the execution of their duty or supposed duty in their
respective offices or trusts, except such (if any) as
they shall incur or sustain through their own wilful
neglect or default respectively, and none of them shall
be answerable for the acts, receipts, neglects or
defaults of any other of them, or for joining in any
receipt for the sake of conformity, or for any bankers
or other persons with whom any moneys or effects of
the Company shall be lodged or deposited for safe
custody, or for the insufficiency or déficiency of any
security upon which any moneys of the Company shall
be placed out or invested, or for any other loss,
misfortune or damage which may happen in the execution
of their respective offices or trusts, or in relation
thereto, except the same shall happen by or through
their own wilful neglect or defaull respectively.

PRIVATE COMPANY

149, The Company is a Private Company and
accordingly:

(A) Theright to transfer shares in the Company shall

be restricted in the manner provided by these
presents;

(B) The number of members of the Company (not
including persons who are in the employment of
’-che 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 he t i
oy grap reated as a single

(C)
for any shares or debentures of the Company.

33,

No invitation shall be made to the public to subscribe
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So long as the Company shall remain a Private Company
the Directors' powers to decline to register any transfer
of shares (not being fully paid shares) shall extend to
any transfer of fully paid shares and the liens by these
presents conferred upon shares (not being fully paid
shares) shall extend to fully paid shares.

54,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

L)@\(’ﬁc Bolprd ~o’

.F‘_’_-__—-—-
Barringbon House,
59/67 Gresham Street,

TLondon EC2V 7JA.

(\:-:

Secretary

- / . g."j
) o5 Wpnp@—
Barrington House,

59/67 Gresham Street,
London EC2V 7JA.

Q"‘

Secretary v

27

—
Dated the 7% day of TI;¢u4£vu4 , 1975.

Witness to the above Signatures :-

Masioune V. Cari
Barrington House,
59/67 Gresham Street,
London EC2V 7JA.

L@qaﬂ Ex e cAroe
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CERTIFICATE OF INCORPORATION

No. 1193171

I hereby certify that

BICC CABLES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 29TH JANUARY 1975

Y
5

AN GANN L

Assistant Registrar of Companies

can
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M’*:‘zg BICC Cables Limited
, P,0. Box No. § - 21 Bloomsbury Street - London wC1E": 0N

Talgphone: 01-637 1300 - Tefegrams: Bicalbest London Telex
Cabies: RBicalbest London WC1B 30N - Tolex: 23463 & 28624

Your Rol. Qur Hel DH / GM

ERGQThomnton
Ghalrman & Managing Direstor

The Registrar,

Companies' Registration Office,
Companies' House,

55/7. City Road,

London, ECLY 1BB

5 ', : E 8th July, 1975.

Dear Sir,

~

behalfl particulars of directors and gsecrebaries. ' Several minor
changes have since taken place and, in a&d:.t:l.on, the business
occupations shown for the various directors were a mixture of ,
specific company job titles.and general professa.onal q_ual::.fa.cat:a.ons.

A I have prepared, ‘therefore, a revised form 9, picking up the -

iy ‘ -~ various changes and presentn.ng the busi ness occupa“b:.ons on a’

uniform basis. : .

i , , .
e In I‘ebruary of this year Messrs. Linlﬂ.aters & Paines filed on our

B

I attach a copy of this :cev:;.sed form and I should be grate‘.t‘ul 1f
cyou would agree to register this in substJ.tutn.on for that preSenj;vo.

L by Linklaters & Paines, rather then my submitting a form 2 deta*“ng

“all the changes.

! changes are as folloWS'- @

|

(1) Since theé date of the last return, Mr. Shankland 4
has become a director of Anglesey Aluminium Timited
" and. Br:d.:msh Lynoch Motals Limited.
(ii) Revised. addresses have been shovm for Messrs.-
Banks and Hendersomn. -

Yours faithfully, oL e

Wede

D. ON
. / Secrebary

A Mombor of he DG Group - Ropiolered Oftica 21 Blaomubury Street + London WG18 20N  Raglotered n England Wo. 1193171

4

Apa:c"b “from the "tldy:mg up” of 'bhe busmness occupa‘b:.ons, thp other o
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CHALIMERS, IMPEY & CO.

CHARTER O ACCOUNTANTS

A 1FRNERT
H. A TLRELL J G MACGREGOH
| V¢ wWiLs LM IS
M. C.TOLH . P15
R A DHLIAOLO J LK OBsLTE
& A FOWOUD £, 1% WEDLOUINE
R A CRONCEY & H, WHARRIE
", 4 Fnoty W, B NAIAN
A HAITY WL AITON
L A NG g Pelineg
N, CLAT GTY 13, THOMSSN

BICC Cables Limited

Dear Sirs,

tn order that Messrs, Arthur Andersen & Co and Maessrs.
Tmpey & Co. may be appointed as joint
you notice that we hereby resign as

date,

01-000-2

CUR REF.

YOUR REF.

sole zuditors

-

6 l.oNG LLANE,
LONDON,
ECiA 2DP,

TELEPIONE: O 1-606 6441

TELCGRAMS: SUMMATION, LONDON, EL.1,
TELEX: 608081 IMPEY G

5th July 1977

Chalmers, :

auditors of the ‘Company, we give
with effect from today's

< Tn accordance with Section 16(2), Companies Act 1976, we confiirm

that there are na circumst

v consider should be brought to the atten

of the Company,

" Yours fasthfully,
0

7 i 2 .
; ¢ . 1 » 1} S R
t,,/t? j"/{l'b’[/{l;ﬁx"ﬁ-‘ ; m/"?’ v '! ,

ances comnected with our resignation which we
tion of the Members or the Creditors :

ame—— e



iz et \ .
e \\c\gt//BICG Cables Limited

. @B@@’l - P.0. Box 1 - Prescot - Merseyside L34 58Z - England
i / ,/-\ Telephone: 051-426 6571 - Telegrams: Bicalbest Prescol Tefex - Telox: 62341
ol ] \

Your Rof: our ﬁef: B’I’T/AG/}187

8th June, 1978.

Tie Reglstrar of Corpanies,
Gompanies House,

Crowvmn Way,

Maindy,

CARDIFF;

CP4 3UZ

Dear Sir,

As required under Section 16 (3) of the Companies Act
1976, I hereby enclose copies of letters of resignation from
the joint auditors of the company.

Yours faithfully,

\a%‘%@%

D. HENDERSON, 1V
Secretaiy.

Enc.

& Member of the BICC Group + Rogistared Otlics Giroup Managamont Contio - Prescol - Mersoyside L34 5SZ - Regigtared 1n England No 1199171



CHALMERS, IMPEY & GO,

CHARTERED ACCOUNTANTS

MG rOosH

4 M, EPrS
oA EU?-‘ZLL F. 2-PIsH
:.2: GhIRWIOD. LA KNG
i ;ﬁ;:,?;:? B I CLATWORTHY
P 2 PRO3Y W M. hNhRN
A NARN WL AITON
1L OIESETT S HFCRAE
6. WEBD-ROURNE B. WHAMSON
2 1t wWHARRIZ

€. 4. & DEMPSTER

QUR REF,

YQUR REF,
The Chief Accountant
BICC Limitod,
21 Bloomsbuzy Street,
Londen,
WC1B 30N,

3

Dear Six, .

As requested, we formally give
as joint auditors of the Companies on the

6 LoNg LAME,

-LoNDOMN,

ECtA oDp,

TELEPHONE: © 16

Q6 6441

TELEGRAMS; SUMMATION, LONTON, Z.C.1,
TELEX: BEBOBI IMPRY G

01-000-2

.

you notice that we will resign

from the dates of their respective Annual General Meetings at which the

accounts for the year ended 3lst December, 1977 are to be adopted,
would you arrange’ for us to he notified
. of the various Annual General Maetings,

that there

brought to
concerned,

*

Plea
in advance of the respective dat

L -

In accordance with Section 16 (2), Companies Act, 1976, we con
are mo circumstances counected with ou
the Companies referred to on the attached 1ist wh

¥

Yours faithfully,

({;ﬁ‘:"'{;’/f R

LY

d -
.

Lmvﬁf

-
’

Chalmers, Impey & Co.

Enclosures

Y

OTHER OFFICES IN GREAT BRITAIN, LIVERPOOL, BIAMINGHAM. GLASEOW, LEAWICK
+ SSOCIATED FIRM3 11y GREAT AT AN, AUSTRALIA, CANADA CERMANY AND SWITZERLAND
RENRESENTED ELIEWHERE IN- EUROPE, 1) BA, GOUTH AMEAIC A, AFRICA AnG THE ASIAPACIEG REGION

3lst May, 1978

WES AFRTIRRN
‘Q%s“\ N m”'

07JUN973

x

attached schedule with effect

se
es . e

~ Ay v

£irm S :

r resignation from any of

ich we consider should be
the attention of the members or the credifors of the Company
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SCHED ULE or SUBS

E
) RESIGNING Ag JOINT
“-“N

IDIARY COMPAN_IES.OF BICC LIMITED
WHERE CHALM RS, IMpE

Y & Co, ARE

AUDITORS e

Balfous Kilpatrick International Limjteq

Balfour Kilpatrick Northern Irelang Limiteq
Bartles (Carp Brea) Limjteq
BICC Consery 2tion Limijteg C
Biccotest Limjreq (_formerly J. Jeffreys
Limiteq) ] -
Duncan Watson Limited, .
.Engineering and Powey Development C”onsulta.nts I..iznited
" Geoffrey Whalen Limited - '
James~K5_lpatrick Oversea
Teffair Ducrs Limiteq -
J. Jeffreys 2. Company liimiteq
Lounsdaje Zlectrie Limiteq -
Metropolq;zan Construction Company Limiteq
ainter Brotheys Limijteq
Pipswoyxk Services (Marine &
orporation Limiteq
Power Transmission (Guls) 1
Problem:—.tics Limiteg :

Ragm.esway Concrete Py

SEYhesway Plant i
Rotapay Limiteq :
Shaw Petrie {I'reland) Limited
Shaw Perris Lirmiteqd
Stent Foundations Limiteq
(Overs:eas) Limited)
Ste'zit'Piling Limjted
Whitley Moran & Company Limiteq

& Co. (McLe{a.non.) ‘

5 Limiteg

i)

mpin
mited

{(former1 ¥

.
.
S s AT, LT e .
R AT ¥ o o ong

Sl



s—

T
bl

.

BICC Cables Limiteq . ‘ ’
A, H, Hunt (Capa.citors) Limiteq
Beesbrook Products Limiteq

' BICC Bryce Capacitors Limited
Bicc Connall.ys Limiteq
BICC Genera] Cables Limited . .
BICC Meatals Limited ;
' BICC Power Cables Limjteq

BICC Pyrotenax Limited
BICC Researcy & Erlgineeri“ng Limited
BICC Telecommunication Cables Limited
British Conpetr Refiners Limited
Brooksids setal Company Limited

.  Bryce Capzeizars Liriteqd
Connollys {Blackley) Limited x
Currie & Warner Limitec . '

Optical Cabie Systems Limired (formerly Jeffreys (Heay

& Sanitatior) Limited) .
Pyrotenax Limiteq - ,
Relianc-&-CIifz-sn Cables Limited
Reliance Coxds & Cables Limiteq
Scottizh Caktles Limiteqg
Strathlss Inavesunents Limiteg

- . LI

BICC Indusiriay Products Limited
BICC Components Limited
Contour Assembly Limiteq
v Industrial Reels Limited
P.L.C, En‘gineering Cornpany Limiteqd
Printers Plates Limited
) S.D, Graphics Limited o :
B Telcon Limited . :
" Telcon.Plastics Limited
Visibiliti Limited N '
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1st June, 1978 b,

BICC Limited, . L , o
21, Bloomsbury Street, ’ ‘ . B .
London, WCL1B 3QN. o o .
Dear Sirs, ' R T

We write to give you noitice that we hereby resign acs
joint auditors of the Companies listed on Exhibit I with effect
from the dates of their respective Annual General Meetings at
which the accounts for the year ended 31lst December, 1977 are
adopted, : ' .

In accordance with Section 16 (2), Companies det, 1976,
we confirm.that there are 'no circumstances connected with our
resignation from any of the Companiss referred to above which we
consider should be brought to the aittention of the menbers or the

ereditors of the Company. > } .

Yours faithfully,
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‘Exhibit I

SCHEDULE OF SUBSIDIARY COMPANIES OF BICG LIMITED
WHERE ARTHUR ANDERSEN & CO. ARE
' RESIGNING AS JOINT AUDITORS

Balfour Beatty Limited - . '
Air Conditioning Corporation (.Teffreys) Ln‘mted
o Balfour Beatty Construction Limited :
Balfour Beatty Construction (Scotland) Limited '

- Balfour Beatty Englneerlno' Limited . . e . "
Balfour Beatty Power Construction Limited '
Balfour Kilpatrick Limited ‘

Balfour Kilpatrick Installations Limited S .

Bzliour Kilpatrick International Limited r -

Balfour Kilpairick Northern Ireland Limited

Bartles (Carn Brea) Limited

BICC Construction Limited

Biccotest Limited (formerly J. .J'efzreys & Co. (McLennon)

Limited)

Duncan Watson Lirmited .
. . Engineering and Power Devalopm nt.Consultants J_.J.rmted

Geoffrey Whalen Limited ,

James Kilpatrick Overseas Lin iaf.d

Jeffair Ducts Limited :

J. Jeffreys & Company Limited

Licunsdale Elaciric Limited

Metropolitan Counstruction Cou.pa.ny Limited .

Painter Brothers Lirmdited

Pipework S=rvices {(Marine & Incn_stnal) Lxm;ted_

Power Secu‘:z;lna Corporation Limited

Power Traunsmission (Gulf) Limited

Protlematics . Limited . :

Bezyneswzy Concrete Pumping Services Limited

‘Faynesway Plant Limited

Reotapex .T_::r.:ced

Shaw Petrie (Ireland) Limited’

Shaw Petrie Limited

Stent Foundations Limnited (formerly Balfour Beatty

(Overseas) Limited)
Stent Piling Limited
Whitley Moran & Company Y.imited

[
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BICC Cables Limited s o
A/H. Hunt (Capacitors) Limited T ﬁ i
Beesbrook Products Limited - . ' -
BICC Bryce Capacitors Limited l K
BICC Gonnollys Limited = ° o . o

- BICC General Cables Limited - cL T
. BICC Metals Limited T e T

"+ BICC Power Cables Limited R SR

BICC Prescot Industries Limited (formerly Stedfast,
. Rubber Company (England) Limited) LT

BICC Pyrotenax Limited . : .

BICC Research & Engineering Limited " '

BICC Telecommunication Cables Limited

British Copper Refiners Limited

Brookside Metal Company Limited

Bryce Capacitors Limited o -

Connollys (Blzackley) Limited -

Currie & Warner Limited ‘ v ' .

» . Optical Cable Systems Limited {(formerly Jeffreys (Heating
. & Sanitation) Limited) : S
Pyrotenax Limited
Reliance~Clifton Cables Limited
Reliance Cords & Cables Limited
Scottish Cables Limited
Strathlea Investments Limited

BICC Industrial Products Limited
BICC Components Limited
Centour Assembly Limited
Fine Wires Limited-
. Industrial Reels Limited
P.L.C. Engineering Company Limited
Printers Plates Limited .
S,D, Graphics Limited ’ T - @
Telcon Limited : BRI
" Telcon:Plastics Limited '
Vizibiliti Limited

'BICC International Lirnited . s ':
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